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HUNTSVILLE CITY COUNCIL AGENDA
WORK SESSION (5:30PM) REGULAR SESSION (6:00PM)
TUESDAY, MAY 4, 2010

COUNCIL CHAMBERS
HUNTSVILLE CITY HALL, 1212 AVENUE M

Persons with disabilities who plan to attend this meeting and who may need auxiliary aids or services are requested to
contact the City Secretary’s office (936/291-5403), two working days prior to the meeting for appropriate arrangements.

WORK SESSION {5:30]

The Council will discuss budget and recycling-related items.
REGULAR SESSION [6:00PM]

1. CALL TO ORDER

2. PLEDGE OF ALLEGIANCE

U.S. Flag
Texas Flag: Honor the Texas Flag. | pledge allegiance to thee, Texas, one state under God, one and indivisible.

3. INVOCATION
4. PUBLIC COMMENT

5. CONSENT AGENDA
(Approval of Consent Agenda authorizes the City Manager to implement each item in accordance with staff
recommendations. An item may be removed from the Consent Agenda and added to the Statutory Agenda for full
discussion by request of a member of Council. )

a. Approve the minutes of the City Council meeting held on the 20th of April 2010. [Lee Woodward, City Secretary] (p. 1-6)

b. Approve the banking and investment applications with Wells Fargo and Insured Cash Shelter Account. [Winston Duke,
Director of Finance] (p. 7-17)

c. Approve Resolution 2010-26, authorizing pay for exempt employees during a governor-declared state of emergency.
[Winston Duke, Director of Finance] (p. 18-22)

d. Approve Ordinance 2010-32, adding Park Rental fees to the FY 2009-10 Fee Schedule. [Winston Duke, Director of
Finance] (p. 23-26)

e. Authorize the City Manager to accept and implement the TxDOT Aviation Routine Airport Maintenance Grant with a 50/50
match. [Dr. Sherry McKibben, Community Development Specialist] (p. 27-40)

. Approve Ordinance 2010-34 amending the budget for FY09-10. [Winston Duke, Finance Director] (p. 41-44)

6. STATUTORY AGENDA

a. Presentation, discussion and possible action to approve Ordinance 2010-33, amending the Tax Increment Reinvestment
Zone #1 project plan and revising the boundaries of the TIRZ, 1% reading. [Dr. Wayne Barreft, TIRZ Board president] (p.
45-94)

b. Presentation, discussion and possible action to retain the services of law firm of Bickerstaff Heath Deigado Acosta
LLP. to assist and advise the City of Huntsville and the Public Utilities Director in the management, and possible
uses, processes and permitting, and rights of apportioning of wastewater plant effluent return flows. [Carol Reed,
Public Utilities Director, Leonard Schneider, City Attorney] ‘

c. Presentation, discussion and possible action on proposed stipulation agreement with Sam’s Fast Stop Food Mart.
[Leonard Schneider, City Attorney] (p. 95-97)

7. MAYOR/CITY COUNCIL AND CITY MANAGER REPORT

a. Presentation, discussion and possible action on Expo Center/Indoor Arena feasibility study, including but not
limited to feasibility committee member nominations and appointments. [Mayor Turner, Councilmember Forbus,
Chairman of HOT Board] (p. 98-100) .

b. Presentation, discussion and possible action to approve the nominations of Wayne Keen, Gerald Norwood and Bill
Butler to the Veterans Affairs Advisory Committee. [Mayor Turner]

c. Presentation, discussion and possible action to retain the services of Ken Davis, C.P.A. for determining the
allocation of fire service expenses with Walker County and authorize the City Manager to sign the necessary







agreement. [Mayor Turner] (p. 101)

d. Presentation, discussion and possible action to accept an interlocal agreement with Walker County and accept a
payment of $246,000 for fire protection services for the 2009-10 budget year. [Mayor Turner] (p. 102-1 06)

e. Presentation, discussion and possible action regarding performance agreement and development agreement with
Ravenwood Limited, including, but not limited to, requested expansion of the TIRZ and ownership interests of
Ravenwood Limited. [Councilmember Ray] (p. 107-236)

f.  Presentation, discussion and possible action to instruct City Staff to review the City of Huntsville October 17, 2006
minute order to exercise its option for additional 10 MGD raw water from the Trinity River Authority until the year
2020 and to advise on current status of option, if any, and if further action is needed to confirm or repeal the option.
[Councilmember Wagamon] (p. 237-282)

g. City Manager's Report

1. Discussion and guidance for pursuit of a plasma trash-to-diesel and electricity plant — special attention fo

slides 10-14. (p. 283-304)

Discussion regarding Going Green conference attendance.

Discussion regarding Hurricane Ike round-two grants funding.

Update on Well 14 repair.

Update on library construction.

Discussion related to working through water issues. (IR

pupwN

8. PUBLIC COMMENT
9. MEDIA INQUIRIES RELATED TO MATTERS ON THE AGENDA

10. ITEMS OF COMMUNITY INTEREST
(Hear announcements concerning items of community interest from the Mayor, Councilmembers, and City staff for

which no action will be discussed or taken.)

11. ADJOURNMENT

*If, during the course of the meeting and discussion of any items covered by this notice, City Council determines
that a Closed or Executive session of the Council is required, then such closed meeting will be held as authorized by Texas
Government Code, Chapter 551, Sections: 551.071 — consultation with counsel on legal matters; 551.072 — deliberation
regarding purchase, exchange, lease or value of real property; 551.073 — deliberation regarding a prospective gift; 551.074
— personnel matters regarding the appointment, employment, evaluation, reassignment, duties, discipline, or dismissal of a
public officer or employee; 551.076 — implementation of security personnel or devices; 551.087 — deliberation regarding
economic development negotiation; and/or other matters as authorized under the Texas Government Code. :

If a Closed or Executive session is held in accordance with the Texas Government Code as set out above, the City
Council will reconvene in Open Session in order to take action, if necessary, on the items addressed during Executive

Session.

CERTIFICATE

I, Kristin Edwards, Deputy City Secretary, do hereby certify that a copy of the May 4, 2010, City Council Agenda was
posted on the City Hall bulletin board, a place convenient and readily accessible to the general public at all times,
and to the City’s website, www.huntsvilletx.gov, in compliance with Chapter 551, Texas Government Code.

DATE OF POSTING:

TIME OF POSTING: am/pm

Kristin Edwards, Deputy City Secretary
TAKEN DOWN: am/pm
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Agenda Item _M_

MINUTES FROM THE HUNTSVILLE CITY COUNCIL MEETING HELD ON THE 20% DAY OF APRIL 2010, IN THE CITY
HALL, LOCATED AT 1212 AVENUE M IN THE CITY OF HUNTSVILLE, COUNTY OF WALKER, TEXAS AT 6PM.

The Council met in a regular session with the following:

COUNCILMEMBERS PRESENT: J. Turner, Tom Cole, Mac Woodward, Jack Wagamon, Dalene Zender, Melissa Templeton,

Charles Forbus, Lanny Ray, Wayne Barrett
COUNCILMEMBERS ABSENT: none
OFFICERS PRESENT: Bill Baine, City Manager; Leonard Schneider, City Attorney, Lee Woodward, City Secretary

WORKSHOP SESSION [5:30PM]
Council will discuss water policy priorities.
The Mayor called the meeting to order at 5:30pm.

Carol Reed, Director of Public Utilities, presented an overview of the City's water system components, production and
recommendations.

The meeting adjourned at 5:55pm.
REGULAR SESSION* [6:00PM]
" 1. CALLTO ORDER

Mayor Turner called the meeting to order at 6:00pm.

2. PLEDGES OF ALLEGIANCE

3. INVOCATION
Councilmember Barrett gave the invocation.

4. PROCLAMATION
The Mayor presented.a-proclamation in honor of Autism Awareness Week.

5. PUBLIC COMMENT
Stan Foley, of Entergy, spoke in support of Entergy’s rate increase.

6. PRESENTATION OF 2010 SURVEY RESULTS
Ray Turco of Turco and Associates (due to technical difficulties, this item was handled after the Consent Agenda.)

7. CONSENT AGENDA
(Approval of Consent Agenda authorizes the City Manager to implement each ftem in accordance with staff
recommendations. An item may be removed from the Consent Agenda and added to the Statutory Agenda for
full discussion by request of a member of Council.)

a. Approve the minutes of the City Council meeting held on the 12th of April 2010. [Lee Woodward, City
Secretary]

b. Approve Ordinance 2010-29 to deny the Entergy rate increase, 2" reading. [Leonard Schneider, City
Attorney]

c. Approve Ordinance 2010-30 for the Entergy rate refund, 2" reading. [Leonard Schneider, City Attorney]

d. Parks and Recreation Advisory Board recommends the City Council establish a Park Rental Policy and
Fee similar to the one already established for the rental of the Martin Luther King Neighborhood Center.
[Matt Lumpkins, Director of Community Services]

e. Authorize the City Manager to apply for, accept, if awarded, and implement the Department of Homeland
Security U.S. Citizenship and Immigration Services Citizenship and Integration Grant. [Dr. Sherry
McKibben, Community Development Specialist}

f.  Authorize the City Manager to apply for, accept, if awarded, and implement the Texas Parks and wildlife
Recreation Trails Grant. [Dr. Sherry McKibben, Community Development Specialist]

g. Authorize the City Manager to execute the Interlocal Purchasing Agreement with Purchasing Solutions
Alliance. [Winston Duke]

Councilmember Forbus made a motion to approve the consent agenda. Councilmember Zender seconded the
motion. Councilmember Wagamon pulled itermis b and d to be discussed separately. Councilmember Forbus
asked for brief clarification information on items e and f. The motion passed unanimously.
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Councilmember Wagamon asked for .additional information from Stan Foley of Entergy on item b.
Councilmember Wagamon made a motion to approve item b. Councilmember Templeton seconded the motion.
The motion passed unanimously.

Councilmember Wagamon asked Matt Lumpkins, Director of Community Services, to explain the Parks and
Recreation Advisory Board’s recommendation. Councilmember Wagamon made a motion to approve item d.
Councilmember Forbus seconded the motion. The motion passed unanimously.

8. STATUTORY AGENDA

a.

Presentation, discussion and possible action on the annual report for the fiscal year ending September
30, 2009, presented by Ken Davis. [Winston Duke, Finance Director]

Ken Davis presented a brief report on the annual report for FY08-09 (CAFR). Councilmembers Woodward and
Wagamon thanked Winston Duke, Finance Director, and his department, for their hard work, and assisting Mr.
Davis’ firm.

Councilmember Wagamon verified the final transfers out of the Enterprise Fund totaled $1.6 million to other areas
of the City. The Mayor asked about the medical liability contributions made (page 62 of the CAFR). He verified
with Mr. Davis that this information was added to clarify future potential liability.

Councilmember Woodward made a motion to approve the report. Councilmember Forbus seconded the motion.
The motion passed unanimously. .

Presentation, discussion and possible action on tiw Office of Attorney General’s Motion to Intervene in
the Entergy Rate Increase request. [Leonard Schneider, City Attorney]

Leonard Schneider, City Attorney, said the Office of the Attorney General had made a request that the Council
abate its (the OAG's) Motion to Intervene. He said the Council could approve or deny the Motion, abate it, or take
no action. Mr. Schneider said he did not recommend the Council take no action.

Councilmember Ray said he thought the City should abate, as he felt it was the safest route.. Councilmember
Ray made a motion to abate the Motion. Councilmember Cole seconded the motion. Councilmember Woodward
confirmed the Council could take additional action later, should it so choose.

The motion passed unanimously.

9. MAYOR/CITY COUNCIL AND CITY MANAGER REPORT

a.

Presentation, discussion and possible action on Charter Provision Section 14.10 “Nepotism.”
[Councilmember Forbus]

Councilmember Forbus expressed his disagreement with the current Nepotism policy of the City, as he felt it was
too restrictive in its application to boards and committees.

Leonard Schneider, City Attorney, said his review concluded the Charter nepotism policy was more restrictive
than the State's, and that a Charter amendment would be required to make it less restrictive.

Presentation, discussion, and possible action on HOT Board recommendation for Expo Center/Indoor
Arena Feasibility Committee. (Councilmembe( Forbus, HOT Board Chairman, Councilmember Ray)

Councilmember Forbus, Chair of the Hotel Occupancy Tax Board, said the Board, pursuant to a Council directive,
was making recommendations for an Expo Center/Indoor Arena Feasibility Committee, and described their
suggestions for the number of members, number and formation of subcommittees, and purpose and mission of
the Committee as a whole. He also said there was $30,000 that could be used, if needed, for a consultancy, but
that the HOT Board had asked the City Secretary to begin compiling information from other facilities for the
Commitiee’s use. He reiterated that the Committee was for feasibility of the proposed project.

Councilmember Ray said discussion of an Expo Center/indoor Arena had begun several years ago, as it was a
directly appropriate use of HOT funds. He said the HOT Board was recommending a Committee of broad cross-
section of the community. He said the charge Councilmember Forbus had read was a good structure to get the
answers needed to make a good decision.

Councilmember Ray made a motion to approve the HOT Board’s recommendation of the structure, guidance to
the Committee, and candidates to the Mayor. Councilmember Forbus seconded the motion.

Councimember Cole questioned the HOT Board being part of the Executive Committee and the final oversight of
the Feasibility Committee, which he did not feel was objective enough. Councilmember Ray said that was part of
the charge of the HOT Board, and clarified the makeup of the subcommittee, and their process. Councilmember
Forbus added that the chairs of the subcommittees would also be part of the Executive Committee, and that any
final approved proposal would come to the citizens for a vote.



Councilmember Woodward asked that a name in parenthesis on the draft list be removed.

The Mayor said he had consulted with the City's legal counsel, and that the Charter was very clear that the Mayor
was to make nominations. He would like the structure addressed, that the HOT Board could not nominate a
structure inciuding the HOT Board in its entirety. He complimented the HOT Board on their work and some of the
specificity of their charge.

Councilmember Forbus reiterated that the proposal was a recommendation. Councilmember Ray recalled the
Council had voted to have the HOT Board to come up with @ recommendation, which was what they had done.
The Mayor said he thought there had been three important points: that it was legal, beneficial to the community,
and there was a limit to the liability to the City with respect to compliance with the Charter.

Councilmember Barrett said he was concerned that the process be unambiguous, and would like to be able to
vote on a recommendation that he could see everyone fee! good about, but currently thought there could still be
some issues o work out. He also said the proposal seemed possibly more structured in detail than perhaps the
Council needed to address, that the Committee itself could work a lot of it out in relation to operation.

Councilmember Wagamon asked for a clarification of the motion, that he felt the HOT Board was asking the
Council for approval, which would then be up to the Mayor. The Mayor pointed out the proposal was setting the
structure of the Executive Committee. Councilmember Wagamon reiterated that the Council had {asked the HOT
Board for a recommendation, and that was what the Board had retumned.

Councilmember Forbus explained that the motion was a recommendation, not a directive.

Leonard Schneider, City Attorney, said he saw the key issue being that the Mayor had the power to nominate, the
Council had the power fo remove (or not), and the Council could ask the Mayor to consider candidates. Mr.
Schneider asked if the HOT Board was asking the Council to approve the Feasibility Committee or the Executive
Committee, and whether they were asking the Mayor to appoint the HOT Board to the Executive Committee.

Councilmember Woodward said he understood the HOT Board to be recommending to the Mayor, and the Mayor
could then make nominations to the Coungil, and then the appointed Committee to then decide on their own

organization.

The City Attorney asked if the Council wanted to create one Feasibility Committee and allow that committee to
organize into subcommittees as it saw fit. Councilmember Forbus said_he saw no- problem with that, and again
stated the proposal was a recommendation.

Councilmersber Ray said the idea of-the-number of-nominees and subcommitiees was due to the scope of the
work they were being asked to do, and accumulate accurate information. He said the Mayor could task the HOT
Board to be on the committee or simply work with the Committee, and that the HOT Board's concern was {0
provide specific guidance and admonitions to ensure the Committee returns with a decision matrix which could be
presented to potential partners and the citizenry.

Councilmember Woodward proposed an amendment to say that the Council approves the HOT Board's
recommendations to the Mayor, including the HOT Board members, for the Feasibility Committee, and ask the
Mayor fo come back with a list of nominees at the next Council meeting, and that the Council revise the charge to
the Committee. Councilmember Wagamon seconded the motion.

The Mayor acknowledged the work, effort and time the HOT Board had spent on the proposal. Councilmember
Woodward also said he would like at least threg ;(‘Jgu,qci!mgmbers on the Feasibility Committee.

Mr. Schneider clarified the discussion. thcilniémber Forbus said again that the proposal was a
recommendation. ;

The amendment passed with a vote of 8-1, with Councilmember Cole voting against.

The main motion passed with a vote of 8-1, with Councilmember Cole voting against.

Presentation, discussion and possible action to approve recommendations of the Tax Increment
Reinvestment Zone Board, including approval of the Annual Report, Project Plan, and Finance Plan,
which includes the Feasibility Analysis. Presented by Larry Cline. [Councilmember Barrett]

Councilmember Barrett briefed the Council on the plans they were reviewing. He referred to the Annual Report
(as of September 30, 2009) had a negative balance of $25,714,95, and that the revenue due the TIRZ fund was
$2,496,26. He said the City had put its portion into the fund, and the County had escrowed its portion.
Councilmember Barrett said the anticipated amount that would be owed the fund this year would be roughly
$20,000 from the City and $14,000 from the County. He said the TIRZ Board did not approve any expenditures
from the TIRZ fund. He introduced Mr. Cline.

Councilmember Woodward said the Finance Committee had reviewed the reports, and that all looked fine to
them. He then asked if it was the Council's intention to recraft an Interlocal Agreement with the County, and Bill

Baine,:@ity:Manager,—.s,ai,d-it-was_and_that_ML Cline had been retained to do so. Councilmember Woodward said
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he hoped that would move forward as soon as possible.

Councilmember Barrett referred to the Project Plaf; anid pointed out the elimination of money for projects outside
the plan when the TIRZ was redrawn, and including the right-of-way the developer paid for on the feeder road.

Councilmember Wagamon asked what the benefit to the City would be of entering into another Interlocal
Agreement with the County. Councilmember Barrett said they were voting on updates based on the Council
actions, not what the City may do in the future, and that the reports were needed to submit to the State. The
Mayor said the Interlocal item could be on the next Council agenda.

Councilmember Ray recalled that the Interiocal Agreement was unaffected by the changes made to the TIRZ
Zone #1, and had actually expired. He also verified the amount paid into the TIRZ, and the value of the property.

Councilmember Woodward said he thought the development agreement on the TIRZ was between the City and
the developer, and the County passed a Resolution to participate, and, later, signed an Interlocal Agreement with
the City.

Mr. Schneider said he understood the County would have to enter into an Interlocal Agreement with the City if
they were to participate and transfer their escrowed funds.

Councilmember Woodward said his concem was that they were being asked to approve documents
acknowledging the County's participation.

Councimember Barrett said County representatives were at this aftemoon’s meeting and voted to approve the
reports, which he thought could imply their intended participation. He reminded them that the filing of the
documents was a compliance issue, and they were voting on the accuracy of the documents.

Councilmember Ray said he agreed, and encouraged approval of the motion. Bill Baine asked the Council to
remember the citizens like the Target, and he thought the Council would like to see the project work.

Mr. Schneider asked Mr. Cline about the propb)%gﬁaiﬁan‘ce to enlarge the TIRZ.
Councilmember Wagamon said he hadever seen who owned the property.

Councilmember Barrett had Mr. Schneider verify the Council would have to enact an ordinance to expand the
TIRZ boundaries. Mr. Cline said it needed to include the entrances and exits of the improvement. The Mayor
asked if.the issue needed to be tabled until the ordinance was passed, and Councilmember Ray asked if approval
obligated them. Mr. Schneider.asked if this could be approved in May.

The Mayor moved to table the motion. Councillmember Zender seconded the motion. The motion was approved
unanimously.

Presentation, discussion and possible action on exploring possibilities concerning the extension of
Interlocal Agreement (with Addendum) for Public Safety Services between the City and Walker County.
[Mayor Turner]

The Mayor said he hoped the County would have voted on his proposal for audit and allocation, but they had not
yet acted, and, therefore, he would not make a motion during this meeting.

Councilmember Ray said he felt the proposal was mostly good, but that he felt it included subjective variables
that could undermine concrete results.

Discussion of signage on 1-45. [Councilmember Forbus]

Councilmember Forbus spoke of the need for better signage on 1-45 and its feeder roads, in relation to the
difficulty of the one-way feeder roads, and hoped to help local businesses with better direction. Counciimember
Woodward asked about the availability of supplemental signage on the feeder roads. The Mayor acknowledged
there was also difficulty for persons exiting the inféistate.

Presentation, discussion and possible action to discuss the employment contract of Theresa O’Brien,
Municipal Court Prosecutor. [Mayor Turner]

The Mayor said this was a personnel matter, and Mrs. O'Brien had requested a private hearing, so it would be
handled later.

City Manager’s Report
1. Presentation concerning Brazos Valley Community Action Agency’s Weatherization Program, given
by Bryan Jones, Administrator of Housing & Weatherization.

Dr. Sherry McKibben, Community Development Specialist, infroduced Bryan Jones, who explained the grant
and the history of the Brazos Valley Action Agency.



Mr. Jones asked the Council for help in informing the public about the grant. He said itwas a free service to
help lower utility bills, and could help owner-occupant or rental properties, and described the ways in which
someone could qualify. He encouraged the Council to let people know about the project.

The Mayor asked for a phone number to call, Mr. Jones gave 979-822-4100 or 1-877-54-BVCAA, or check
bvcaa.org. Councilmember Forbus said the public could also call City Hall and be referred.

10. PUBLIC COMMENT
There were no additional public comments.
11. MEDIA INQUIRIES

There were no media inquiries made.

12. TEMS OF COMMUNITY INTEREST gl <
(Hear announcements concerning items of community interest from the Mayor, Councilmembers, and
City staff for which no action will be discussed or taken.)

The Mayor discussed the return of the deployed local Soldiers, possibly coming home in July. He said they were
going to commission a commemorative coin for them, and that additional coins would be sold to the public for $20
each, to raise money for a banquet for the Soldiers. .

The Mayor reminded the public of the City's 175" birthday, and mentioned the financial institutions which had
committed to the purchase of commemorative coins for that celebration.

The Mayor said that on May 11" there would be a media event fo celebrate the Cultural District, and this year's
Texas Tourism Week.

Councilmember Woodward reminded all that the Sam Houston Folk Festival would begin on April 30", and the '
Airing of the Quilts was being held on Saturday, May 1%. The Mayor also mentioned the City Manager had
mentioned the Spring Clean would be held the following weekend. .

The Council sang “Happy Birthday” to- City Secretary Lee Woodward.

Councilmember Woodward requested that the Council take care of agenda ltems 17a and 17b, listed following
the executive session;-related to the appeintment of Leonard Schneider of Liles Parker PLLC as City Attorney.

Councilmember Woodward made a motion to approve the contract of Liles Parker, and acknowledge Schneider
as the City Attorney. Councilmember Forbus seconded the motion. Councilmember Ray asked if they could
clarify that they were hiring Mr. Schneider, not the firm.

The motion passed unanimously.

Schneider asked, for procedural purposes, thét the Council address ending the City's relationship with Ross,
Banks, May, Cron & Cavin, P.C. .

Councilmember Forbus made a motion to end the City's relationship with Ross, Banks. May, Cron & Cavin, P.C.,
and Councilmember Templeton seconded the motion.

The motion passed unanimously.

43. EXECUTIVE SESSION
a. City Council will convene in closed session as authorized by Texas Government Code, Chapter 551, Section
551.074 —personn el matters — to discuss the matter of Theresa O'Brien, addressed originally in tem Of.
[Leonard Schneider, City Attorney]
The Council entered into Executive Session at 8:50 p.m.
14, RECONVENE
a. Discussion and possible action on items discussed in Executive Session. [Mayor Turner]
Mayor Turner made a motion to provide Theresa O'Brien with a $1,200 lump sum and a $200 monthly increase in
her monthly $3,000 salary, bringing her total monthly salary $3,200. Councilmember Templeton seconded the

motion.

The motion passed unanimously.
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a.  City Council will convene in closed session ‘ag authorized by Texas Government Code, Chapter 551, Section
551.071 — pursuant to section 551.071 of the Local Government Code to receive legal advice on the current
litigation against the Chamber of Commerce and to receive legal advice on claim and demand letter by Wes
Altom, including, but not limited to, Wes Altom's request for a public hearing. [Leonard Schneider, City Attorney}

Council re-convened into Executive Session at 8:52 p-m.
16. RECONVENE
a. Discussion and possible action on items discussed in Executive Session. [Mayor Turner]
Council returned to Open Session at 10:10 p.m.
Mayor Turner made a motion to retain William S. Helfand of Chamberlain, Hrdlicka, White, Williams & Martinto

Attorneys at Law to assist in the public hearing related to Wes Altom’s employment. and Councilmember Ray
seconded the motion,

The motion passed unanimously,

17. CHARTER OFFICER - CITY ATTORNEY

a. Discussion and possible action on the appointment, employment, evaluation, reassignment, duties,
discipline, or dismissal of a public officer or employee: City Attorney. [Mayor Turner]

Addressed prior to Executive Session.

b. Discussion and possible action to appoint Leonard Schneider, of Liles Parker PLLC as City
Attorney. [Mayor Turner] WE i

PRt w:l"-' aie
Addressed prior to Executive Session.
18. ADJOURNMENT

The meeting was adjourned at 10:12pm.

Lee Woodward, City Secretary



City Council Meeting -Agenda Item

ItemTitle: |

Banking and Investment Account Agreem... 5/4/2010°" | [ BB

quugsted By:

Date: ..

' e e ey Dept./Div: = = Dept. Approval:

Issue/Item DesCrPtON: L e e e
‘The Cities investment and banking policies requires city council approval to submit applications
for future banking and investment possibilities . The City has been presented investment !
%possibilities from Wells Fargo and Insured Cash Shelter Account(ICSA). Authority is requested
lto complete the application for future use and approve signatory authority.

Background: e e e e S
iThe City has diversity in investment companies that allows the finance department and the city
:manager to manage the city's investments and to ensure processes are established and ready
when needed.
;,.{,;’j_k_-;'};: Bogr

Facts to Consider:

o Adding these two accounts will allow greater diversity, if used.

« Wells Fargo Texas Managed Account is pledged by securities in the City's name.

e The Insured Cash Shelter (ICSA) is covered by FDIC insurance.

o Both accounts provide an improved rate of return than today's market compared to the

pooisz '
e Funds are liquid on-a-daily basis.

Fiscal Impact/Funding Source(s): .. . o e el o e s
An example, diversification of one-half of the pool funds would add $14,000 to $21,600.

Attachment(s):
e Wells Fargo Application
e Insured Cash Shelter Account

Recommendation(s): wgiftde g
e Approve the banking and investment applications with Wells Fargo and ICSA (Insured Cash
Shelter Account and signature per attached.

MOTION:[ ~ SECOND:[" VOTE:
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April 19, 2010

Ms. Rachel D. Smith
Accountant
City of Huntsville

Ms. Smith,

Wells Fargo is pleased to announce an alternative to other investments you may currently
be using.

Wells Fargo is pleased to recommend to you our Texas Managed Rate Account. We
have secured a special rate for the benefit of the City of Huntsville on balances greater
than $1 million dollars. The rate can change weekly, but generally we try to keep them
more stable. When considering the rate, we look at several key benchmarks, 3 month
Libor, Fed Fund Rate, T-Bill, our internal Cost of Funds and what we would currently be
paying-on our other published liquid accounts. Histerically, we have found that 3 month
Libor was the best benchmark.

The primary objective of this account is to maintain sufficient liquidity, protect principal,
diversify your portfolio and increase yield.

The Features of this account include:

An FDIC insured checking account

Fully Collateralized per your requirements
Additional Deposits allowed at any time

Liquidity, you have access at any time to your funds
No monthly service charges

Interest credited monthly

Wells Fargo appreciates the opportunity to offer this account for the benefit of The City
of Huntsville. We look forward to working with you. Thank You.

Sincerely, g

gl
T ﬁ(;.[ a

Ann Battaglia

Relationship Manager
Houston Government Banking
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Texas Managed Rate
CHECKING RATE TIER
- 3-RH
DATE System | ApY

1/3/2009 1.00 1.00

2/1/2009 0.80 0.80

2/28/2009 0.80 0.80

3/28/2009 0.80 0.80

4/11/2009 0.70 0.70

5/2/2009 0.55 0.55

5/16/2009 0.40 0.40

5/23/2009 0.40 0.40

5/30/2009 0.40 0.40

6/27/2009 0.40 0.40

7/11/2009 0.30 0.30

8/1/2009 0.30 0.30

9/12/2009 0.25 0.25

9/26/2009 0.25 0.25

10/31/2008 0.25 0.25

11/30/2009 0.25 0.25

12/26/2009 0.25 0.25

1/25/2010 : 0.28 0.28

2i28/2010 0.34 0.34
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RECEIVERD
Wells Fargo Bank, N.A.
GIB Public Funds Collateral Unit AF-’E z 5 zmﬂ

333 Market Street, 17" Floor
MAC AD119-173

San Francisco, CA 94105 FINARNCE
PublicFundsCollaterai@wellsfargo.com

April 20, 2010

City of Huntsville
1212 Avenue M
Huntsville, TX 77340

Dear Wells Fargo Customer,

Wells Fargo Bank enjoys a reputation for strength and security. We are dedicated to ensuring that your public funds

deposits are collateralized as required by conforming to all applicable state and federal statutory requirements. Our
Public Funds Collateral Unit team will work hard to know you, listen to you and provide seamless collateralization of

your public funds deposits.

The Public Funds Collateral Unit team will monitor your collected balances each day, pledge collateral to protect
balances above FDIC coverage and provide you with a Pledge Report showing the securities pledged monthly.

The Federal Deposit Insurance Corporation provides each public funds customer up fo $250,000 deposit insurance
in the aggregate for all time and savings deposits including NOW accounts, and $250,000 for all non-interest
bearing transaction accounts. *Http:/fwvrw fdic.gov/deposit/deposits/insured/ownership8 himl Wells Fargo collateralizes uninsured
balances by pledging securities from its investment portfolio. This portfolio consists primarily of government agency
securities. The market value of these securities is updated daily by an established third-party service that provides
valuation services to many market participants.

Enclosed are two (2) copies of the Depository Pledge Agreement (coliateral agreement) covering deposits held at
Wells Fargo Bank, N.A. for City of Huntsville. in accordance with the applicable federal law (12 U.S.C. 1823), this
collateral agreement must be approved by the bank’s board of directors or loan committee; the approval must be
reflected in the applicable meeting minutes; and the agreement must be an official record of the bank, continuously
from the time of its execution. Please sign two (2) copies of the Depository Pledge Agreement and return both
originals to Public Funds Collateral Unit. The Depository Pledge Agreement will be submitted to the Wells Fargo
Bank N.A.'s Board of Directors/Loan Committee for approval. A fully signed and executed original of the agreement
and corporate resolution will be mailed to you upon completion.

Also enclosed is the Federal Reserve Bank's Pledgee Agreement. This form establishes a joint custody account for
the collateral pledged to secure your deposits at the Federal Reserve Bank. Please sign and have notarized the
Federal Reserve Bank’s Pledgee Agreement and return to Public Funds Collateral Unit.

» All shaded areas on document MUST be completed for processing
> Faxed copies are NOT accepted as Original Agreements

Upon receipt of the above signed documents, we will pledge collateral to protect your deposit balances above FDIC
coverage.

We hope this information regarding the documents required for collateralization is clear. If you have additional
guestions, please contact me at (415) 371-3273. We look forward to serving you!

Sincerely,

Mercy Lopez, PFA Analyst

Public Funds Collateral Unit
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DEPOSITORY PLEDGE AGREEMENT

City of Huntsville ("Pledgee”) has selected WELLS FARGO BANK, NATIONAL ASSOCIATION (*Pledgor”) as a
depository for certain of its funds and Pledgor has agreed to act as the depository for those funds in accordance
with applicable laws, which require that Pledgor secure the deposited funds, to the extent not insured by the Federal
Deposit Insurance Corporation (“FDIC”), by pledging book-entry securities (“Eligible Securities”) of any type
permitted by the provisions of the Public Funds Collateral Act, Title 10, Chapter 2257 of the Texas Government
Code, as in effect from time to time (the “Governing Statutes”), which are eligible to be held in a Securities Account
at a Federal Reserve Bank under Federal Reserve Bank Operating Circular 7. Pledgee and Pledgor have selected
THE FEDERAL RESERVE BANK OF SAN FRANCISCO(“Custodian”) to hold the pledged securities in custody and
safekeeping pursuant to the terms of the Governing Statutes, Federal Reserve Bank Operating Circular 7 as in
effect from time to time (“Circular 7”), and the Custody Agreement for Book-Entry Securities, Appendix “C” to
Circular 7 (the "Custody Agreement”), the provisions of which are incorporated herein by reference.

NOW, THEREFORE, in consideration of the mutual promises and covenants in this Agreement, Pledgee
and Pledgor agree as follows:

1. Grant of Security Interest; Instructions Regarding Collateral. Pledgor hereby grants to Pledgee a

security interest in all Eligible Securities held by Custodian and reflected on Custodian’s records as being pledged to
Pledgee (the “Collateral”). Addendum “A” contains the names and specimen signatures of individuals authorized to
act on behalf of Pledgee, and Addendum “B” contains the names and specimen signatures of individuals authorized
to act on behalf of Pledgor. Either Pledgee or Pledgor may add or remove authorized representatives without the

consent of the other at any time.

.2. Amount of Collateral. The aggregate market value of Eligible Securities held by Custodian at all times
during the term of this Agreement must be in an amount not less than one hundred percent (100%) of (a) the
amount of Pledgee’s collected funds on deposit with Pledgor, increased by (b) the amount of accrued but uncredited
interest on such deposited fiinds, (c) reduced by that portion of the funds insured by the FDIC. Such amount is
hereinafter called the "Required Collateral Value®.

3. Substitutions and Withdrawals of Collateral. If the aggregate market value of Collateral held by
Custodian at any time exceeds the Required Collateral Value, Pledgor-may withdraw any exeess Collateral by
providing Custodian with a withdrawal notice signed by an authorized representative of both Pledgor and Pledgee.
Pledgee agrees to promptly sign the withdrawal notice if the market value of the remaining Collateral equals or
exceeds the Required Collateral Value. Additionally, Pledgor may substitute Eligible Securities for any of the
Collateral held by Custodian at any time by providing Custodian with a substitution notice signed by an authorized
representative of Pledgor alone, provided that the market value of the Collateral following such substitution would
equal or exceed the Required Collateral Value. This paragraph constitutes Pledgee’s written standing instructions,
within the meaning of Section 4.3 of the Custody Agreement, to permit substitutions of like par value amounts of
pledged Eligible Securities without the consent of Pledgee. Substitutions of securities not of like par value shall
require Pledgee’s written consent. To the extent that Pledgee’s consent is required for any substitution of collateral
securities, Pledgee shall upon Wells Fargo’s request promptly furnish such consent in the form required by the
Custodian, so long as the requested substitution will not reduce the value of pledged securities below the Required

Collateral Value.

4. Pledgor’s Obligations. Pledgor shall perform all of the duties and obligations required of a depository
under applicable law with respect to collateralization of the funds of Pledgee on deposit with Pledgor, including the
duties and obligations required under the Governing Statutes. At the expiration of the term of this Agreement,
Pledgor shall turn over to any successor depository designated by Pledgee all funds held by Pledgor as depository.
Pledgor will furnish to Pledgee a monthly statement listing a description of the Collateral. The statement will specify
the par value, market value, and maturity date of each component of the Collateral. Upon request, Pledgor shall
provide to Pledgee a copy of Pledgor's most recent publicly available quarterly or annual financial statement.

5. Custodian’s Obligations. The duties and obligations of Custodian with respect to the Collateral shall
be as set forth in the Custody Agreement.

6. Default and Remedies. If Pledgor fails to perform its obligations under Paragraph 4 above, or if
Pledgor is declared insolvent, or if a receiver is appointed for Pledgor (each an "Event of Default”), Pledgee may
instruct Custodian to dispose of the Collateral in accordance with the provisions of the Custody Agreement, but only

1




after Pledgee has provided Pledgor written notice of the Event of Default and at least three (3)-business days after
such notice to cure the Event of Default. I, after receipt of such notice, Pledgor fails to cure the Event of Default
within the required period of time, Pledgee shall thereupon become authorized to certify in writing to Custodian that
Pledgor is in default under this Agreement, and to instruct Custodian to dispose of an amount of Collateral sufficient
to satisfy any indebtedness owed by Pledgor to Pledgee, in accordance with Pledgee’s instructions.

7. Termination of Agreement. Any party to this Agreement may terminate this Agreement by giving thirty
(30) days prior written notice of termination to the other parties.

8. Applicable Law; Other Agreements. This Agreement is governed by the laws of the State of Texas.
All deposit accounts of Pledgee will be subject to Pledgor’s Commercial Account Agreement, Business Account
Agreement, or other applicable deposit account agreement, as in effect from fime to time.

9. Miscellaneous. The headings in this agreement are for convenience of reference only and should not
be used in interpreting this Agreement. If any provision of this agreement is illegal or unenforceable under
applicable law, that provision should be deemed reformed so as to be enforceable to the extent permitted by
applicable law, or if that is not possible, then this Agreement should be read as if that provision was never a part of
it, and the remainder of the Agreement will be enforceable. THIS AGREEMENT REPRESENTS THE FINAL
AGREEMENT OF THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO ORAL
AGREEMENTS OF THE PARTIES. Notices given under this Agreement must be addressed as set forth below the
signature of each party, and will be effective upon actual receipt by the addressee or upon refusal of delivery during

the normal business hours of the addressee.
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Date of Agreement: , 20 .
PLEDGEE: CITY OF HUNTSVILLE PLEDGOR: WELLS FARGO BANK,
NATIONAL ASSOCIATION
By: By:
Name: Name: Sheila Lynch
Title: Title: Vice President
333 Market St, 17" Floor
MAC A0119-173
Address: Address: San Francisco, CA 94105

DepPldgAgmt-TX-FRB-(100%).doc(Rev. 03-07-02)
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ADDENDUM “A”
(Authorized Officers of Pledgee)

One signature of any of the following authorized officers of Pledgee is required to authorize actions to be
taken pursuant to the foregoing Depository Pledge Agreement: ,

Print

1. Name: Signature:
Phone/
Fax: Email:
Print

2. Name: Signature:
Phone/
Fax: Email:
Print ,

3. Name: Signature:
Phone/
Fax: Email:
Print

4. Name: Signature:
Phone/
Fax: Email:




INSURED CASH rp macs

._{ ;  Ilinancial
! SECURITY CONVENIENCE * gQuIDITY - PEACE OF MIND v ot scshirandial.oaom

objective

The Insured Cash Shelter Account (1CSA) seeks to provide a compefitive level of interest in a Federal Deposit Insurance Corporation ("FDIC")
insured account with fiquidity, safety and 24/7 account information. Deposits in the ICSA are federally insured and distributed among several ‘well-
capitalized' banks and savings institutions as defined by FDIC regulations. By spreading deposits among multiple institutions, IGSA is able fo offer a
higher level of FDIG insurance coverage compared to if you placed your deposit in 8 single banking institution.

the benefits of the ICSA how it works

The ICSA provides access up to $10 million’ 1 Each individual investor maintains @ single account.

of FDIG coverage through one convenlent 7 Each investor allocation at each partidpating bank st2ys below the FDIC insurance limit?
account. Benefits include: 3 Any funds in excess of the FDIC insurance limif? are transferred to another participating bank/

savings institution. .
4 interest will accrue from the date that funds are deposited with a participating bank, through
the day before the day of withdrawal.

O Safety and security of FDIC insurance up
to $10 million’ per tax 1D

0  Noterm limits/commitments

G Liquidity at par plus interest, without any
garly termination penalties.or fees

The ICSA allocates the distribution of funds to ‘well
capitalized’, FDIC-insured banks throughout the U.S.

0 Convenience of a singie statementonline IREEAE . ; e
account view and automated trade " Wells Fargo Bank a8 Custodian

o JICSA: $1,250,000
O Deposits are placed by the program : o -. ,250,

administrator only in ‘well-capitalized B 'B;nk; / ' T Bank 6

banks and saving institutions as defined " $245,000 \ ) $25.000

by the FDIC - S
Bank 2

Bank5
§245,000

0O Wells Fargo Bank as program custodian
O Competitive rates $245,000
O Idealfor fiduciaries required to invest L

solely in U.S. Government guaranteed o

insured investments 2Please nots that the insurance applies to each separate account registration — so joint accounts with two
individual owners may receive up lo $20 million total in the ICSA.

. Bank3 . Bank4
$245000 246000

account details as of 02/28/10 performance 3s of 02/28/10

Min. initial Deposit $10,000 ICSA

Min. Subsequent Deposit $5,000 o B j 0.45%
Inferest Frequency Accrued daily = T :

Current Rate 0.45% per annum' 6 Month U.S. Treasury Bill Rate (Source: Bloomberg)

FDIC Insurance Coverage Up to §10,000,000 i d 0.20%
State and Local Government Pool Composite (Source: TRACS Financial)

0.15%

Prime Institutional Money Fund lndex {Source: Crane Data}
0.07%

' Rate and deposit caps are indicative for TRACS Finangial and may change without nofice due to changes in market or business conditions, Historical performance is
no guaraniee of future retums.

TRACS Financial : www.tracsfinancial.com
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Personal Overview of the ICSA

IFDIC Insured Money Market Demand Account Program

By leff Flynn

Overview

In the past year. as you read in my comments, 0% Fed rates have just about eliminated
use of the traditional investments we have used for decades. Money market mutual fund
yields are near zero, as are agency discos, CP, and CDs. As a result, almost all of the
Public Sector’s money now resides in either pools, or perhaps even checking accounts.
We believe that the Fed. Treasury, and FDIC are all working together to drive trillions of
dollars back to the banks so they can shore up their balance sheets for what we believe is
yct another economic downturn and another drop in residential and commercial real
estate. FDIC appears to be a growing Federal obligation coupled with Fannie and
Freddie. and a part of the unfunded mandates such as Medicare and Social Security.
That said. given that so much of your money does reside in pools, we felt it wise to tap
this FDIC insured product area, and to diversify at least some amount of the portfolio.
CDARS

We spent at least a year researching the CDARS program and their rates were very
competitive with agency discos and CP. We found the basic concept wise, spreading
insured amounts out around the nation. Today, even the bank CD yields have fallen
toward zero as the banks desire for CD type assets has declined amid tighter lending
standards and reduced appetite for borrowing by consumers.

The primary stumbling block to CDARS was that in all but 5 states, the orders for
CDARS were supposed to be what is called, “reciprocal” which-means that a bank was
supposed to place the trade and then receipt back in the-positions in the various banks for
your specific account. What happened so.often was-that brokers or advisors were
allowing the trade to go direct to CDARS in what is called a “one way” trade. That
apparent violation of most states investment policies was often dismissed by the

overriding FDIC full faith guarantee.

Investment policies are our primary concern. Reciprocal trades relate directly to the use
of CDs. Our ICSA program uses what are called Money Market Demand Accounts which
is next day money that banks seek for their balance sheets and assets. Brokered deposits
is the term used for the money that ICSA thru IDC places with banks in their network.
But we believe that MMDA are not subject to the reciprocal rule for CDs in all states and
that FDIC full faith means that ICSA conforms to all state investment policies.

Q: What is the worst thing that could happen with the ICSA program?

A: Probably that one of the banks you get with the mix ends up getting closed down by
the FDIC some Friday night. 200 banks have been shut down in the last 2 years. But it
would be some dramatic situation where a “well capitalized” bank went to shut down in a
short period of time. In most cases, banks that are closed generally have another bank
come in to assume deposits and liabilities. The FDIC stands as the last guarantor, and in
that case. it could 1ake some time to have the failed bank apply for their 250K coverage
on liabilities. In the end, if you have SMM invested in ICSA, you get 20+ bank names of
coverage. It seems less likely that failure by well capitalized banks would occur, but it is



{he downside. Same would go for CDARS where one of their CD issuing banks folded.
But next day liquidity type money seems more secure than term CDs that can go oul as

far as 2-5 years.

0O: 1 wanted to know why CDARS, who has 3000 banks in their system wasn’t already

<

doing this MMDA business?

A: They are. They are doing it with large brokerage institutions like Schwab. The next
day type money banks need generally commands a slightly higher rate. So if the MMDA
pooled rate is .5%. and Schwab chooses to offer their sweep accounts a .15% yield
competitive with current money funds, Schwab makes 35 beeps on their client sweep
balances. Large dollar volume. It appears to us that ICSA decided to offer MMDA to

individual accounts, taking advantage of that void.

Other Issues
The ICSA program uses US Bank as their operational side. Trades are placed thru their

institutional desk. Wells Fargo then acts as custodian. Both names we like and knew that
the banks thoroughly reviewed this program before si gning on.

One small limitation might be that the maximum amount you can invest for now is SMM
and there is a short waiting list for that. As the program grows and more MMDA banks

are added, the maximum amount will be 10MM. That is not a huge amount but does offer -

some diversity for many of our client’s portfolios. The current rate of .45% is better than
most pools and certainly higher than Gov or Prime money funds now at about .10%.

we liked the “next day” liquidity feature. An S&P report on CDARS just out last week
stated that they viewed CDARS as an investment that has to be treated_as_longer-than
next day. and said that CDARS could in fact create a loss to principal if positions had to
be liquidated early. There are no penalties for next day trades with ICSA.

One issue we addressed in Terms and Conditions was the potential for CD purchase
within the IDC framework; the issue being the time it could take to resell those CD
positions which could impair next day capabilities. Thus far no CDs have been used, it
was language they build in at inception and CD use will be removed from Terms and
Conditions shortly. IDC has stated in writing that they will not use CDs in the ICSA

prograin.

Summary
You can place your own trades direct with US Bank. You can access your account

balances and rates on line. The FDIC insurance assures conformity with investment
policies. you use Fed wire for deposits and redemptions. Until the Fed start raising rates,
and we have a shot at agency discount notes again, we just haven’t got many ideas. The
CDARS rates are very low, and we would not want to lock in any term CDs out 1o 6-12
months at .12%. So ICSA along with your same day pools and money funds seems like a
pood idea. We are opening accounts and the process seems 1o be going smoothly.
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P18 Agenda Item &

City Council Meeting Agenda Item

Item Title: _ Date: v Al gngah_lytervnv No.:

Resolution Approving Changes to Person... | 5/4/2010 . Sc
Requested By: . _ .. ... .. Deptjoiv: Dept, Approval:
Winston Duke 210 . WD

Issue/Item Description: e e
' Resolution approving Pay for Exempt Employees during a Governor Declared State of
Emergency.

Background:

Internal equity issues arise when non-exempt subordinate employees are compensated more
than their exempt supervisors during declared state of emergencies in which exempt employees
are required to work.

Facts to Consider:

e Additional compensation does not conflict with the FLSA salary basis of pay, and, therefore,
does not compromise the exempt status;

e Performance of non-exempt work under occasional emergency conditions will not be cause
for these employees to-lose exempt status;

e Participation in declared disaster activation causes exempt employees to endure significant
hardship;

* Activation—or-these events is above and beyond._the mormally-assigned duties:

e The benefit to the community from the knowledge and experience gained by exempt
employees participating in these events far outweighs other concerns.

e The state of emergency must be declared in accordance with this plan.

» The duration of the governor declared state of emergency must exceed twelve (12) hours.

» Compensation will be at the straight time hourly rate; the employee shall verify the hours
worked on an approved form provided by the city.

Fiscal Impact/Funding Source(s):

Attachment(s):
o Certificate for Resolution
e Attachment "A" -Policy for Pay for Exempt Employees during a governor declared state of
emergency.

Recommendation(s):
e Approve Resolution




MOTION: [

[~ PRESENTED
I~ TABLED

I” OTHER

SECOND: |~

[T APPROVED

VOTE:

[~ DECLINED ACTION
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RESOLUTION NO. 2010-26

A RESOLUTION OF THE CITY OF THE CITY OF HUNTSVILLE , TEXAS AUTHORIZING EXEMPT
EMPLOYEES TO BE COMPENSATED FOR ALL HOURS WORKED DURING A GOVERNOR
DECLARED STATE OF EMERGENCY

WHEREAS, certain employees of the City of Huntsville are classified as exempt and under City of
Huntsville employees personnel policies generally are not eligible for additional pay for hours
worked in excess of a 40 hour work week;

WHEREAS, the City of the City of Huntsville desires to compensate exempt employees for the time
when those employees are working in an approved overtime capacity to support a disaster during a
governor declared state of emergency;

NOW, THEREFORE, be it resolved by the City Council of the City of Huntsville, Texas, that:

Section 1. That the City of Huntsville exempt employees shall be eligible for pay for all
hours worked during a governor declared state of emergency as outlined in Attachment A to this
Resolution.

Section 2. That the meeting at which this Resolution was passed was conducted in
strict compliance with the Texas Open Meetings Act (Texas Government Code Chapter 551).

Section 3. That all other prior resolutions or portions of resolution of the City of
Huntsville in conflict with the terms and provisions of this resolution are hereby repealed to the
extent of such conflict only.

Section 4. That the repeal of any resolution or portion of a resolution by this resolution
shall not affect the validity of any pending enforcement action or fees outstanding and due and
payable for services rendered on or before the effective date of this resolution.

Section 5. That this resolution shall be effective retroactive beginning the 4% day of
May, 2010.

PASSED AND APPROVED this 4th day of May, 2010.

TR

THE CITY OF HUNTSVILLE

J. Turner, Mayor



ATTEST:

Lee Woodward, City Secretary

APPROVED AS TO FORM:

Leonard Schneider, City Attorney

P21




P22

ATTACHMENT A TO RESOLUTION NO. 2010-26

PAY FOR EXEMPT EMPLOYEES DURING A GOVERNOR DECLARED STATE OF EMERGENCY

While the FLSA does not require the payment of overtime to employees in exempt positions, and the City
will not generally compensate those employees for overtime, there are rare circumstances under which
certain employees in exempt positions may be granted special overtime pay under the following terms:

The City will provide additional compensation to exempt employees working in support of a disaster
during a governor declared state of emergency, under the guidelines provided below. These guidelines
are consistent with State and Federal Regulations. These guidelines recognize that it is the public
interest that high-ranking staff from the City will participate in activations in response to emergencies.
These guidelines also recognize that:

The exempt status of these employees under the Fair Labor Standards Act (FLSA) is not
compromised by additions to compensation from these sporadic and infrequent events. (The
thrust of FLSA addresses the loss of exempt status when a salaried employee is subject to
deductions from salary, not additions to salary.)

Additional compensation does not conflict with the FLSA salary basis of pay, and, therefore, does
not compromise the exempt status.

Performance of non-exempt work under occasional emergency conditions will not be cause for
these employees to lose exempt status.

Participation in declared disaster activation under this Plan causes exempt employees to endure
significant hardship.

internal equity issues arise when non-exempt subordinate employees are compensated more
than their exempt supervisors during these infrequent events.

Activation for these events is above and beyond the normally-assigned duties. This policy does
not apply to City Charter Officers, directors, an or contract employees.

The benefit to the community from the knowledge and experience gained by exempt employees
participating in these events far outweighs other concerns.

Guidelines for payment of additional compensation to exempt employees during a governor
declared state of emergency:

The state of emergency must be declared in accordance with this plan.

The duration of the governor declared state of emergency must exceed twelve (12) hours.

The exempt employee must be activated as staff for the Emergency Operations Center, a
Department Operations Center, an Incident Management Team, an Incident Command Post, a
Liaison Officer at another agency, or as a field worker in direct support of the incident.
Compensation at straight time hourly rate will be paid for hours activated during normally
scheduled hours of work as well as for all time engaged in support of the governor declared state
of emergency outside the normal work schedule of that employee.

The employee shall verify the hours worked on an approved form by the City.



Agenda Item % 3

City Council Meeting Agenda Item

Agenda Ttem No-;

Ttem Title: Date: |

3

Approve Changes to FY 09-10 Fee Schedule| . . ... - 1L5B .
Requested By: . Dept/Div: . DeptApprovali

e

Tssue/Item Description: | oo il 00T
%Approve changes to FY 09-10 Fee Schedule by adding new Park Rental Fees.

Background: _ . o ' _
%The City of Huntsville adopted the FY 09-10 Fee Schedule on Septemberl5, 2009. City Council
‘agreed on April 20,2010 to establish a Park Rental Policy, thus creating the need for the fees to
be added to the FY 09-10 Fee Schedule.

Facts to Consider:
o City Council approved on 04/20/10 to establish a park Rental Policy.

st St AT
L OSERR RY

Fiscal Impact/Funding Source(s):

Attachment(s):
e FY 09-10 Fee Schedule Page 5; Recreation Services

Recommendation(s):
o Authorize changes to the FY 09-10 Fee Schedule to add Park Rental Fees

MOTION: [ SECOND: VOTE:
[ PRESENTED I~ APPROVED [~ DECLINED ACTION
I” TABLED

I” OTHER I T R
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ORDINANCE NO. 2010-32

AN ORDINANCE OF THE CITY OF HUNTSVILLE, TEXAS, AMENDING THE
FISCAL YEAR 2009 — 2010 ANNUAL BUDGET, ORDINANCE NO. 2009-53 TO
AMEND ADOPTED EXPENDITURES AND REVENUES OF THE BUDGET;
AND DECLARING AN EFFECTIVE DATE.

WHEREAS, the 2009 - 2010 Annual Budget was adopted by Ordinance 2009-53 on
September 15, 2009;

WHEREAS, various unforeseen circumstances affecting the City have presented
themselves during the course of the fiscal year;

WHEREAS, the City Council considered the circumstances independently, deliberating
appropriately on the associated revenues and expenditures and the overall impact on the
general financial status of the City; ‘

WHEREAS, pursuant to the laws of the State of Texas and the City Charter of the City
of Huntsville, Texas, the City Council has determined that it will be beneficial and
advantageous to the citizens of the City of Huntsville to amend the 2009 — 2010 budget as
set forth herein; and

WHEREAS, this ordinance combines the independent Council actions into one budget
amendment document;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF HUNTSVILLE, TEXAS, that:

Section 1. The findings set forth above are incorporated into the body of this ordinance.

Section 2. The annual budget for fiscal year 2009 — 2010 is hereby amended to include
the fee schedule described in Exhibit “B” attached hereto and made a part of this

ordinance as if set out verbatim herein.

Section 3. All ordinances of the City in conflict with the provisions of this ordinance are
hereby repealed, and all other ordinances of the City not in conflict with the provisions of
this ordinance shall remain in full force and effect.

Section 4. Should any section, portion, sentence, clause or phrase of this ordinance be
declared unconstitutional or invalid for any reason, it shall not invalidate or impair the
force or effect of any other section or portion of this ordinance.

Section 5. The necessity for amending the budget for the fiscal year, as required by the
laws of the State of Texas, requires that this ordinance shall take effect immediately from
and after its passage, as the law in such cases provides.



Section 6. This ordinance shall take effect immediately after its passage.

PASSED AND APPROVED on this the 4th day of May 2010.

THE CITY OF HUNTSVILLE, TEXAS

J. Turner, Mayor

ATTEST:

Lee Woodward, City Secretary

APPROVED AS TO FORM:

Leonard Schneider, City Attorney
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Exhibit B CC Approved Sepiember 15, 2009

City of Huntsville

Schedule of Fees and Charges
Fiscal Year 2009-2010

Recreation Services

Softball/Baseball Field

Youth Leagues $5 per person
Adult Leagues $10 per person
Day Rental, Private Use $20
Night Rental, Private Use $35

Soccer Field
Youth Leagues $5 per person
Adult Leagues $10 per person
Day Rental, Private Use $20
Night Rental, Private Use $35

Martin Luther King, Jr Center
Rental Fee $150 per day
Security Deposit $100

Updated 11/12/2009
Updated 1/19/2010
Updated 2/16/2010

Advisory Board Review

Advisory Board Review

Advisory Board Review

@ Aquatic Center

Advisory Board Review

Admission
Adults-Age 12 and Up $2
Children Age 6 10 11 $1.50--
Children Age 5 or less No Charge
Season Pass
Adults Age 12 and Up $40
Children Age 610 11 $30

Farmily
Swimming Lessons
Water Aerobics
Pool Rental- Private

Program Fees

Cemetery Space
Plot
Filing Fee

Landscape Repair Fee after Exhumations

Cemetery Operations

$100 for first four members + $20 per each additional member
$35 per course

$35 per session

$75 per hour (maximum 2 hours)

Varies

$750 perplot
Actual Cost e A
$250

Advisory Board Review

Advisory Board Review
Advisory Board Review
Advisory Board Review

Partial Cost Recovery

Ordinance



Agenda Item

Item Tltle

City Council Meeting Agehda Item

Date: Agenda Item No.:

Routine Airport Mamtenance o 5/4/2010 5k

Requested By:

: . .. Dept/oiv: Dept. Approval:
Sherry McKibben e o413 BB

Issue/Item Description:

Routlne Airport Maintenance é}ént |s glven to he\|'p‘ def'réy“’t‘ﬁém(:bﬁs'tms of repalrsthatoccur on é y'é'an;i’y
basis. We can request up to $50,000 each year.

Background

The maintenance at the airport is budgeted at $6 000. After a phone call to TxDOT Aviation,
‘they want to contract with t

he City for $10,000. This will cover costs for new lighting
and asphalt repairs.

Facts to Consider:

s Grant is for $10,000
e 50% or $5,000

Fiscal Impact/Fundmg Source(s):

The match will be derived from current funds and relmbursements from Entergy

Attachment(s): .
e Contract

Recommendation(s):

e Authorize the City Manager to accept and implement the TxDOT Aviation Routine Airport
Maintenance Grant.

'MOTION: " SECOND: ™ VOTE:

I~ PRESENTED [~ APPROVED [ DECLINED ACTION
[~ TABLED -

f- OTHER
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TEXAS DEPARTMENT OF TRANSPORTATION
GRANT FOR ROUTINE AIRPORT MAINTENANCE PROGRAM

(State Assisted Airport Routine Maintenance)

' TxDOT Project No.: AM 2010HUNTS
TxDOT CSJ No.: MO17HUNTS

Part I - Identification of the Project

TO: The City of Huntsville, Texas
FROM: The State of Texas, acting through the Texas Department of Transportation

This Grant is made between the Texas Department of Transportation, (hereinafter
referred to as the "State™), on behalf of the State of Texas, and the City of Huntsville, Texas,
(hereinafter referred to as the "Sponsor").

This Grant Agreement is entered into between the State and Sponsor shown above, under
the authority granted and in compliance with the provisions of the Transportation Code, Chapter

21, BRI
The project is for airport maintenance at the Huntsville Municipal Airport.
Part II - Offer of Financial Assistance
1. For the purposes of this Grant, the annual routine maintenance project cost, Amount A, is

estimated as found on Attachment A, Scope of Services, attached hereto and made a part
of this grant agreement. C ‘

State financial assistance granted will be used solely and exclusively for airport
maintenance and other incidental items as approved by the State. Actual work to be
performed under this agreement is found on Attachment A, Scope of Services. State
financial assistance, Amount B, will be for fifty percent (50%) of the eligible project
costs for this project or $50,000.00, which ever is less, per fiscal year and subject to
availability of state appropriations.

The Sponsor may request the State to provide mowing services, services to be provided at
the discretion of the State. However,;mowing services will not be eligible for state
financial assistance. Sponsor will be’ fesponsible for 100% of costs of any mowing
services.

Page 1 of 12
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Scope of Services, Attachment A, of this Grant, may be amended, subject to availability
of state funds, to include additional . approved airport maintenance work. Scope
amendments require submittal of an Athendéd Scope of Services, Attachment A.

Services will not be accomplished by the State until receipt of Sponsor's share of project
costs.

Only work items as described in Attachment A, Scope of Services of this Grant are
reimbursable under this grant.

Work shall be accomplished by August 31, 2010, unless otherwise approved by the State.

The State shall determine fair and eligible project costs for work scope. Sponsor's share
of estimated project costs, Amount C, shall be as found on Attachment A and any
amendments.

It is mutually understood and agreed that if, during the term of this agreement, the State
determines that there is an overrun in the estimated annual routine maintenance costs, the
State may increase the grant to cover the amount of the overrun within the above stated
percentages and subject to the maximum amount of state funding.

The State will not authorize expenditures in excess of the dollar amounts identified in this
Agreement and any amendments, withiout the consent of the Sponsor.

Sponsor, by accepting this Grant certifies and, upon request, shall furnish proof to the
State that it has sufficient funds to meet its share of the costs. The Sponsor grants-to-the
State the right to audit any books and records of the Sponsor to verify expended funds.

Upon execution of this Agreement and written demand by the State, the Sponsor's
financial obligation (Amount C) shall be due in cash and payable in full to the State.
State may request the Sponsor's financial obligation in partial payments. Should the
Sponsor fail to pay their obligation, either in whole or in part, within 30 days of written
demand, the State may exercise its rights under Paragraph V-3. Likewise, should the
State be unwilling or unable to pay its obligation in a timely manner, the failure to pay
shall be considered a breach and the Sponsor may exercise any rights and remedies it has
at law or equity.

The State shall reimburse or credit the Sponsor, at the financial closure of the project, any
excess funds provided by the Sponsor which exceed Sponsor's share (Amount C).

The Sponsor specifically agrees that it shall pay any project costs which exceed the
amount of financial participation agreed to by the State. It is firther agreed that the
Sponsor will reimburse the State for.any payment or payments made by the State which
are in excess of the percentage of findigial assistance (Amount B) as stated in Paragraph
I-1.
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5. Scope of Services may be accomplished by State contracts or through local contracts of
the Sponsor as determined appropriafé §ithle State. All locally contracted work must be
approved by the State for scope and reasonable cost. Reimbursement requests for locally
contracted work shall be submitted on forms provided by the State and shall include
copies of the invoices for materials or services. Payment shall be made for no more than

50% of allowable charges.

The State will not participate in funding for force account work conducted by the
Sponsor.

6. This Gfant shall terminate upon completion of the scope of services.
Part III - Sponsor Responsibilities
1. In accepting this Grant, if applicable, the Sponsor guarantees that:

a. it will, in the operation of the facility, comply with all applicable state and federal
laws, rules, regulations, procedures, covenants and assurances required by the
State in connection with this Grant; and

b. the Airport or navigational facility which is the subject of this Grant shall be

controlled by the Sponsor for &peri id of at least 20 years; and

Myt T

C. consistent with safety and security requirements, it shall make the airport or air
navigational facility available to all types, kinds and classes_of aeronautical use
without discrimination between such types, kinds and classes and shall provide
adequate public access during the period of this Grant; and

d. it shall not grant or permit anyone to exercise an exclusive right for the conduct of
acronautical activity on or about an airport landing area. Aeronautical activities
include, but are not limited to scheduled airline flights, charter flights, flight
instruction, aircraft sales, rental and repair, sale of aviation petroleum products
and aerial applications. The landing area consists: of runways or landing strips;
taxiways, parking aprons, roads, airport lighting and navigational aids; and

e. it shall not enter into any agreement nor permit any aircraft to gain direct ground
access to the sponsor's airport from private property adjacent to or in the
immediate area of the airport. Further, Sponsor shall not allow aircraft direct
ground access to private property. Sponsor shall be subject to this prohibition,
commonly known as a “through-the-fence operation," unless an exception is
granted in writing by the State due to extreme circumstances; and

f it shall not permit non—aeronaﬁi Shi ise of airport facilities without prior approval

of the State; and

g. the Sponsor shall submit to the State annual statements of airport revenues and
Page 3 of 12
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expenses when requested; and

all fees collected for the use of the airport shall be reasonable and
nondiscriminatory. The proceeds from such fees shall be used solely for the
development, operation and maintenance of the airport or navigational facility;
and

an Airport Fund shall be established by resolution, order or ordinance in the
treasury of the Sponsor, or evidence of the prior creation of an existing airport
fund or a properly executed copy of the resolution, order, or ordinance creating
such a fund, shall be submitted tg the State. The fund may be an account as part of
another fund, but must be accountéd for in such a manner that all revenues,

expenses, retained earnings, and balances in the account are discernible from
other types of moneys identified in the fund as a whole. All fees, charges, rents,
and money from any source derived from airport operations must be deposited in
the Airport Fund and shall not be diverted to the general revenue fund or any
other revenue fund of the Sponsor. All expenditures from the Airport Fund shall
be solely for airport purposes. Sponsor shall be ineligible for a subsequent grant
or loan by the State unless, prior to such subsequent approval of a grant or loan,
Sponsor has complied with the requirements of this subparagraph; and

the Sponsor shall operate runway lighting at least at low intensity from sunset to
sunrise; and

insofar as it is reasonable and within its power, Sponsor shall adopt and enforce
zoning regulations to restrict the height of structures and use of land adjacent to or
in the immediate vicinity of the airport to heights and activities compatible with
normal airport operations as provided in Tex. Loc. Govt. Code Ann. Sections
241.001 et seq. (Vernon and Vernon Supp.). Sponsor shall also acquire and retain
aviation easements or other property interests in or rights to use of land or
airspace, unless sponsor can show that acquisition and retention of such interest
will be impractical or will result in undue hardship to Sponsor. Sponsor shall be
ineligible for a subsequent gfénf Bt Toan’ by the State unless Sponsor has, prior to
subsequent approval of a grant or loan, adopted and passed an airport hazard
zoning ordinance or order approved by the State.

The Sponsor, to the extent of its legal authority to do so, shall save harmless the State, the
State's agents, employees or contractors from all claims and liability due to activities of
the Sponsor, the Sponsor's agents or employees performed under this agreement. The
Sponsor, to the extent of its legal authority to do so, shall also save harmless the State, the
State's agents, employees or contractors from any and all expenses, including attorney
fees which might be incurred by the State in litigation or otherwise resisting claim or
liabilities which might be imposed on the State as the result of those activities by the
Sponsor, the Sponsor's agents or employees.
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anid ratification and adoption of this Grant shall be
evidenced by execution of this Grant by the Sponsor. The Grant shall comprise a
contract, constituting the obligations and rights of the State of Texas and the Sponsor
with respect to the accomplishment of the project and the operation and maintenance of
the airport.

3. The Sponsor's acceptance of this Offeria

If it becomes unreasonable or impractical to complete the project, the State may void this
agreement and release the Sponsor from any further obligation of project costs.

4. Upon entering info this Grant, Sponsor agrees to name an individual, as the Sponsor's
Authorized Representative, who shall be the State's contact with regard to this project.
The Representative shall receive all correspondence and documents associated with this
grant and shall make or shall acquire approvals and disapprovals for this grant as required
on behalf of the Sponsor, and coordinate schedule for work items as required.

5. By the acceptance of grant funds for the maintenance of eligible airport buildings, the
Sponsor certifies that the buildings are owned by the Sponsor. The buildings may be
Jeased but if the lease agreement specifies that the lessee is responsible for the upkeep
and repairs of the building no state funds shall be used for that purpose.

6. Sponsor shall request rei_mbursemenf_t;_gg@;' ‘_gligil?tle project costs on forms provided by the
State. All reimbursement requests are “equited to include a copy of the invoices for the
materials or services. The reimbursement request will be submitted no more than once a

month.

7. The Sponsor's acceptance of this Agreement shall comprise a Grant Agreement, as
provided by the Transportation Code, Chapter 21, constituting the contractual obligations
and rights of the State of Texas and the Sponsor with respect to the accomplishment of
the airport maintenance and compliance with the assurances and conditions as provided.
Such Grant Agreement shall become effective upon the State's written Notice to Proceed
issued following execution of this agreement.
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PART IV - Nomination of the Agent

1. The Sponsor designates the State as the party to receive and disburse all funds used, or to
be used, in payment of the costs of the project, or in reimbursement to either of the
parties for costs incurred.

The State shall, for all purposes in connection with the project identified above, be the

Agent of the Sponsor. The Sponsor grants the State a power of attorney to act as its agent
to perform the following services: ¥ v

a.

accept, receive, and deposit with the State any and all project funds granted,
allowed, and paid or made available by the Sponsor, the State of Texas, or any
other entity;

enter into contracts as necessary for execution of scope of services;

if State enters into a contract as Agent: exercise supervision and direction of the
project work as the State reasonably finds appropriate. Where there is an
irreconcilable conflict or difference of opinion, judgment, order or direction
between the State and the Sponsor or any service provider, the State shall issue a
written order which shall prevail and be controlling;

receive, review, approve and pay invoices and payment requests for services and
materials supplied in accordance with the State approved contracts;

obtain an audit as may be required by state regulations; the State Auditor may
conduct an audit or investigation of any entity receiving funds from TxDOT
directly under this contract or indirectly through a subcontract under this contract.
Acceptance of funds dlrec’c;l"‘gi‘.tinder this contract or indirectly through a
subcontract under this contract acts as acceptance of the authority of the State
Auditor, under the direction of the legislative audit committee, to conduct an audit
or investigation in connection with those funds. An entity that is the subject of an
audit or investigation must provide the state auditor with access to any

information the state auditor considers relevant to the investigation or audit.

reimburse sponsor for approved contract maintenance costs no more than once a
month.

PART V - Recitals

1. This Grant is executed for the sole benefit of the contracting parties and is not intended or
executed for the direct or incidental benefit of any third party.
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2. It is the intent of this grant to not supplant local funds normally utilized for airport
maintenance, and that any state financial assistance offered under this grant be in addition
to those local funds normally dedicated for airport maintenance.

3. This Grant is subject to the applicable provisions of the Transportation Code, Chapters 21
and 22, and the Airport Zoning Act, Tex. Loc. Govt. Code Ann. Sections 241.001 et seq.
(Vernon and Vernon Supp.). Failure to comply with the terms of this Grant or with the
rules and statutes shall be considered a breach of this contract and will allow the State to
pursue the remedies for breach as stated below.

a. Of primary importance t0 the State is compliance with the terms and conditions of
this Grant. If, however, after all reasonable attempts to require compliance have
failed, the State finds that the Sponsor is unwilling and/or unable to comply with
any of the terms of this Grant, the State, may pursue any of the following
remedies: (1) require a refund of any financial assistance money expended
pursuant to this Grant, (2) deny Sponsor's future requests for aid, (3) request the
Attorney General to bring suit seeking reimbursement of any financial assistance
money expended on the proje ‘putsuant to this Grant, provided however, these
remedies shall not limit the State's authority to enforce its rules, regulations or
orders as otherwise provided by law, (4) declare this Grant null and void, or (5)
any other remedy available at law or in equity.

b. Venue for resolution by a court of competent jurisdiction of any dispute arising
under the terms of this Grant, or for enforcement of any of the provisions of this
Sramt; is specifically-set by Grant of the parties in Travis County, Texas.

4. The State reserves the right to amend or withdraw this Grant at any time prior fo
acceptance by the Sponsor. The acceptance period cannot be greater than 30 days after
issuance unless extended by the State.

5. This Grant constitutes the full and total understanding of the parties concerning their
rights and responsibilities in regard to this project and shall not be modified, amended,
rescinded or revoked unless such modification, amendment, rescission or revocation is
agreed to by both parties in writing and executed by both parties.

6. All commitments by the Sponsor and the State are subject to constitutional and statutory
limitations and restrictions binding upon the Sponsor and the State (including Sections 5
and 7 of Article 11 of the Texas Constitution, if applicable) and to the availability of
funds which lawfully may be applied; " Bren -
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Part VI - Acceptances
Sponsor

The City of Huntsville, Texas, does ratify and adopt all statements, representations,
warranties, covenants, agreements, and all terms and conditions of this Grant.

Executed this day of e ,20
City of Huntsville, Texas
Sponsor
Witness Signature Sponsor Signature
Witness Title Sponsor Title
Certificate of Attorney
I , acting as attorney for ,

Texas, do certify that I have fully examined the Grant and the proceedings taken by the Sponsor
relating to the acceptance of the Grant, and find that the-manner of acceptance and execution of
the Grant by the Sponsor, is in accordance with the laws of the State of Texas.

Dated at , Texas, this day of ,20
Witness Signature Attorney's Signature
Witness Title
Page 8 of 12
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Acceptance of the State

¢ Texas Transportation Commission for the purpose and effect
e orders, established policies or work programs and grants
Transportation Commission.

Executed by and approved for th
of activating and/or carrying out th
heretofore approved and authorized by the Texas

STATE OF TEXAS
TEXAS DEPARTMENT OF TRANSPORTATION

By:

Date:
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Attachment A
Scope of Services

TxDOT CSJ No.:M017HUNTS

PAVEMENTS

o

$5,000.00

$2,500.0

$2,500.

0

00
GENERAL MAINTENANCE $0.00 $0.00 $0.00
PAVEMENT MARKINGS $0.00 $0.00 $0.00
GRADING/DRAINAGE $0.00 $0.00 $0.00
MISCELLANEOUS $5,000.00 $2,500.00 $2,500.00
Total $10,000.00 $5,000.00 $5,000.00

Accepted by:_City of Huntsville, Texas

Signature

Title;

Date:

Notes: (explanations of any specifications or variances as needed for above scope items)

PAVEMENTS — Sponsor to contract for paving repairs.

MISCELLANEOUS — Sponsor to contract for airfield lighting and terminal building
repairs/maintenance/improvements. Other projects to be determined and added by amendment.

Only work items as described in Attachment A, Scope of Services of this Grant are
reimbursable under this grant.
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CERTIFICATION OF AIRPORT FUND
TxDOT CSJ No.: MO17HUNTS

The City of Huntsville does certify that an Airport Fund has been established for the Sponsor,
and that all fees, charges, rents, and money from any source derived from airport operations will
be deposited for the benefit of the Airport Fund and will not be diverted for other general
revenue fund expenditures or any other special fund of the Sponsor and that all expenditures
from the Fund will be solely for airport purposes. The fund may be an account as part of another
fund, but must be accounted for in such a manner that all revenues, expenses, retained earnings,
and balances in the account are discernible from other types of moneys identified in the fund as a
whole.

City of Huntsville, Texas
(Sponsor)

By:

Title:

Date:

Certification of OMB Circular A-133 Single Audit Requirements

I , do certify that the City of Huntsville will comply with
(Designated Representative)

all requirements of the A-133 Single Audit Act if the City of Huntsville spends more than
$500,000 in any federal funding sources during this fiscal year. And in following those
requirements the City of Huntsville will submit the report to the audit division of the Texas
Department of Transportation. If your entity did not meet the threshold of $500,000.00 in
expenditures, please submit a letter indicating that your entity is not required to have an audit
performed for FY 2010.

Signature

Title

Date
Page 11 of 12
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DESIGNATION OF SPONSOR'S AUTHORIZED REPRESENTATIVE
TxDOT CSJ Number: MO17HUNTS

The City of Huntsville designates,

(Name, Title)
as the Sponsor’s authorized representative, who shall receive all correspondence and documents
associated with this grant and who shall make or shall acquire approvals and disapprovals for
this grant as required on behalf of the Sponsor.

City of Huntsville, Texas
(Sponsor)

Title:

Date:

DESIGNATED REPRESENTATIVE

Mailing Address:

Overnight Mailing Address:

Telephone/Fax Number:

Email address (if available):
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Agenda item i E

ORDINANCE NO. 2010-34

AN ORDINANCE OF THE CITY OF HUNTSVILLE, TEXAS, AMENDING THE
FISCAL YEAR 2009 — 2010 ANNUAL BUDGET, ORDINANCE NO. 2009-53TO
AMEND ADOPTED EXPENDITURES AND REVENUES OF THE BUDGET;
AND DECLARING AN EFFECTIVE DATE.

WHEREAS, the 2009 - 2010 Annual Budget was adopted by Ordinance 2009-53 on
September 15, 2009; ‘

WHEREAS, various unforeseen circumstances affecting the City have presented
themselves during the course of the fiscal year;

WHEREAS, the City Council considered the circumstances independently, deliberating
appropriately on the associated revenues and expenditures and the overall impact on the
general financial status of the City;

WHEREAS, pursuant to the laws of the State of Texas and the City Charter of the City
of Huntsville, Texas, the City Council has determined that it will be beneficial and.
advantageous to the citizens of the City of Huntsville to amend the 2009 — 2010 budget as
set forth herein; and

WHEREAS, this ordinance-combines the independent Council actions into one budget
amendment document;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF HUNTSVILLE, TEXAS, that:

Section 1. The findings set forth above are incorporated into the body of this ordinance.

Section 2. The annual budget for fiscal year 2009 — 2010 is hereby amended to include
the expenditures and revenues described in Exhibit “A” attached hereto and made a part
of this ordinance as if set out verbatim herein.

Section 3. All ordinances of the City in conflict with the provisions of this ordinance are
hereby repealed, and all other ordinances of the City not in conflict with the provisions of
this ordinance shall remain in full force and effect.

Section 4. Should any section, portion, sentence, clause or phrase of this ordinance be
declared unconstitutional or invalid for any reason, it shall not invalidate or impair the
force or effect of any other section or portion of this ordinance.

Section 5. The necessity for amending the budget for the fiscal year, as required by the
laws of the State of Texas, requires that this ordinance shall take effect immediately from
and after its passage, as the law in such cases provides.
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Section 6. This ordinance shalltake effect immediately after its passage.

PASSED AND APPROVED on this the 4th day of May, 2010.

THE CITY OF HUNTSVILLE, TEXAS

J. Turner, Mayor

ATTEST:

Lee Woodward, City Secretary

APPROVED AS TO FORM:

Leonard Schneider, City Attorney
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Final expenditures on Service Center safety project. Budget amendment to close out project.

B
Jﬁl»ﬁ %3 \z..b’ : AM‘KR[Q]E Jwi m.(-( i o] nj&x! Sl
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Service Center Safety/Secun'ty 81 537—62300' Construction $ 246

(815) General CIP T Unallocated General CIP | 999-99999 |Unallocated

Robinson WWTP pump replacement project is complete. Budget amendment to move remaining budget to unallocated.

(702) Wastewater CIP T ne v 999—99999 Unallocated

R e R D el G e
o o "tﬁ%rﬁle.cg:l e e A ﬁ || PAmolnt:
(702) Wastewater ClP Robinson WWTP Pump Replcm 7132-62300 Construction $ (1,813)




Agenda Item-

ORDINANCE NO. 2010-33

AN ORDINANCE APPROVING:; THE TAX INCREMENT
REINVESTMENT ZONE NUMBER ONE, CITY OF HUNTSVILLE,
TEXAS, AMENDED PROJECT PLAN AND REVISIONS TO THE
REINVESTMENT ZONE FINANCING PLAN; AND CONTAINING
FINDINGS AND PROVISIONS RELATED TO THE FOREGOING

SUBJECT.

WHEREAS, pursuant to Chapter 311 of the Texas Tax Code, the City designated a
contiguous geographic area within the City as Tax Increment Reinvestment Zone Number One;
and

WHEREAS, the City prepared and adopted a Reinvestment Zone Financing Plan, and
Project Plan on November 9, 2004, and amended same on December 13, 2005 and April 24,
2007;and ‘

WHEREAS, the City on January 20, 2009 approved Ordinance 2009-15 amending the
Project Plan-and revising the area of the TIRZ from approximately 805 acres to 68.3976 acres, the
area of the proposed Ravenwood Village development; and L

WHEREAS, the-City Council des} , {0: amend the Project Plan and_ revise the
Reinvestment Zone Financing Plan for Tax Increment Reinvestment. Zone Number One

-Huntsville, Texas;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF HUNTSVILLE, TEXAS:

Section 1. In anticipation of Council's desired amendments and revisions, City Staff has
prepared or caused to be prepared a Project Plan and a Reinvestment Zone Financing Plan for the
7one as described in Section 311.011, Texas Tax Code, and is submitting amendments and
revisions to the plans to the City Council for its approval. The City hereby approves the
amended Project Plan (attached as Exhibit "A") and the revisions to the Reinvestment Zone
Financing Plan (attached as Exhibit "B") for the Tax Increment Reinvestment Zone Number One -
Huntsville, Texas.

Section 2. The Designation of the reinvestment zone established in the Ordinance creating Tax
Increment Reinvestment Zone Number One is hereby redesignated as the area described in
Exhibit "C" attached hereto.

Section 3. If any provision, section, subsection, sentence, clause or phrase of this Ordinance,
or the application of same to any persor. ;;:%fggi'rlgu;r;stances, is for any reason held to be
unconstitutional, void or invalid, the validity of the remaining provisions of this Ordinance or
their application to other persons or set of circumstances shall not be affected thereby, it being
the intent of the City Council in adopting this Ordinance that no portion hereof or regulations
conmected herein shall become inoperative or fail by reason of any unconstitutionality, voidness
or invalidity of any portion hereof, and all provisions of this Ordinance are declared severable for

that purpose.

Section 4. It is hereby found, determined and declared that a sufficient written notice of the

date, hour, place and subject of the me'etmg-oFth?(‘—lit"}":@euneﬂ:at:which:this:@r:dinanc—:_e:was
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adopted was posted at a place convenient and readily accessible at all times to the general public at
the City Hall of the City for the Time required by law preceding its meeting, as required by the
Open Meetings Law, Texas Government Code, Ch. 551, and that this meeting has been open to
the public as required by law at all times during which this Ordinance and the subject matter
hereof has been discussed, considered and formally acted upon. The City Council further
ratifies, approves and confirms such written notice and the contents and posting thereof.

First Reading before City Council on May 4™ 2010.

Second Reading on May 18", 2010

PASSED AND APPROVED THIS 18" day of May, 2010.

CITY OF HUNTSVILLE, TEXAS

J. Turner, Mayor

ATTEST:

Lee Woodward, City Secretary

APPROVED AS TO FORM:

Leonard Schneider, City Attorney
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PROJECT PLAN

April 2010
(Revised)

Tax Increment Reinvestment Zone No. 1

City of Huntsville, Texas

@ A

SCHRADER & CLINE, LLG

George R. Schrader Larry D. Cline

4800 Broadway, Ste A Addison, TX 75001
972-661-1973 scheli@swbell.net
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PROJECT PLAN—HUNTSVILLE TIRZ NO. 1

April 2010

The City of Huntsville, Texas established a'Tax Increment Reinvestment Zone (“TIRZ”) in
August 2004 for the purpose of dedicating the increase in tax revenue generated within the TIRZ
to provide funds for public infrastructure to encourage accelerated development and
redevelopment in the IH-45/SH 30 area of the City. The original TIRZ consisted of

approximately 805 acres.

Since creation of the TIRZ, there have been a number of changes to the Project Plan and

subsequently to the TIRZ boundary. A summary of the changes follows:

As noted above, at its meeting on August 3, 2004, the Huntsville City Council approved
Ordinance No. 2004-16 creating Tax Increment Reinvestment Zone No. 1 (TIRZ). The TIRZ
encompassed an area of approximately 805 acres, generally along the west side of IH45 and
south of SH30. The term of the TIRZ is 20 years. The public infrastructure Project Plan at the
time of creation was for a total of $3,319,000 (Exhibit A).

At its meeting on November 9, 2004, the City Council approved the Final Project Plan. The
Final Project Plan revised the public infrastructure Project Plan from the Preliminary $3,319,000
to the Final total of $2,118,000 (Exhibit B & C). This change from the Preliminary Project Plan
to the Final Project Plan eliminated the $950,000 estimate for Technology plus 15% for
Engineering / Surveying Fees and 10% for Contingency & Admin costs for the Project 1 (A)
West Hills Park.

At its meeting on December 13, 2005, the City Council approved Ordinance 2005-12, an
amendment to the public infrastructure Project Plan which revised the total from $2,118,000 to
$4,569,000 (Exhibit D & E). This change added Project 2 (B) Bearkat Crossing for $2,451,000
to Project 1 (A) West Hills Park.
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At its meeting on April 24, 2007, the City Council approved Ordinance 2007-14, an amendment
to the public infrastructure Project Plan which revised the total to $12,421,000 (Exhibit F & G).
This amendment eliminated Project 2 (B) Bearkat Crossing, a total of $2,451,000 and added two
new projects -- Ravenwood Village for a total of $8,303,000 and Transportation Projects for a

total of $2,000,000.

At its meeting on January 20, 2009, the City Council approved Ordinance 2009-15, an
amendment to the public infrastructure Project Plan which revised the total to $5,823,000
(Exhibit H & I). This amendment climinated Project 1 (A) West Hills Park, a total of $2,118,000
and reduced the total of Ravenwood Village from $8,303,000 to $3,823,000 by eliminating the
$4,480,000 residential portion of the project. City Council approval of Ordinance 2009-15 also
revised the area of the TIRZ from approximately 805 acres to 68.3976 acres, the area of the

proposed Ravenwood Village development.

At its meeting on April 20, 2010, the City Council revised the public improvement Project Plan
and made some minor adjustments to the TIRZ boundary. The proposed Project Plan was
revised to eliminate the $2,000,000 for Transportation Projects (they lay outside the new TIRZ
boundary) making the new public improvement Project Plan a total of $3,823,000 (Exhibit J &
K). The TIRZ boundary was modified from the 68.3976 acres approved by Ordinance 2009-15
to 79.80 acres (Exhibit L & M). This éhange expanded the boundary to the center lines of IH 45
and Smither Road to allow offsite paving (entrance / exit approaches from the project to 1H45
and Smither Road) to be included in the ProjeftPlas.
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Project Plan Exhibit: A

(Approved August 3, 2004)

West Hills Park
Item Estimated Cost $K
Water 50
Waste Water 96
Drainage 150
Demolition 250
Utility Relocations 250
Technology 950
Streets 356
SUBTOTAL 2,102
Engineering/Surveying Fees (15%) e, 315
Financing Costs R 600
SUBTOTAL 915
Contingency & Admin Costs (10%) 302
TOTAL 3,319
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Project Plan Exhibit: B

(November 9, 2004 Revision)

CURRENT PROJECT PLAN
Project Estimated Cost K
Project 1 (A) West Hills Park 3,318
NEW PROJECT PLAN
Project Estimated Cost $K
2,218

Project 1 (A) West Hills Park
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Project Plan Exhibit: C

(Approved November 9, 2004)

PROJECT 1 (A)

West Hills Park
Item Estimated Cost $K
Water 50
Waste Water 96
Drainage 150
Demolition 250
Utility Relocations 250
Streets 356
SUBTOTAL
Engineering/Surveying Fees (15%) 173
Financing Costs 600
SUBTOTAL
Contingency & Admin Costs (10%) 193
TOTAL

1,152

773

2,118
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Project Plan Exhibit: D

(December 13, 2005 Revision)

CURRENT PROJECT PLAN
Project Estimated Cost $K
Project 1 (A) West Hills Park 2,118
NEW PROJECT PLAN
Project Estimated Cost $K
Project 1 (A) West Hills Park 2,118
Project 2 (B) Bearkat Crossing 2,451

TOTAL 4,569
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PROJECT PLAN—HUNTSVILLE TIRZ NO. 1

Project Plan Exhibit: E

(Approved December 13, 2005)

PROJECT 1 (A)

West Hills Park
Item Estimated Cost $K
Water ' 50
Waste Water 96
Drainage 150
Demolition 250
Utility Relocations 250
Streets 356
SUBTOTAL 1,152
Engineering/Surveying Fees (15%) 173
Financing Costs 600
SUBTOTAL 773
Contingency & Admin Costs (10%) 193
PROJECT 1 TOTAL 2,118
PROJECT 2 (B)
Bearkat Crossing
Item Estimated Cost $K
On-site Roadways (Incl. land cost) 1,591
Water and Sanitary Sewer 305
Engineering, Design & Fees 186
Financing Cost (7%) 146
SUBTOTAL 2,228
Contingency & Admin il 223
PROJECT 2 TOTAL 2,451
GRAND TOTAL 4,569

Note: Public improvement program and cost supplied by Developer.
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Project Plan Exhibit: F

(April 24, 2007 Revision)

CURRENT PROJECT PLAN
Project Estimated Cost $X
Project 1 (A) West Hills Park 2,118
Project 2 (B) Bearkat Crossing 2,451
TOTAL 4,569
NEW PROJECT PLAN
‘ Project Estimated Cost $K
Project 1 (A) West Hills Park 2,118
Project 2 (B) Bearkat Crossing - Deleted -
Ravenwood Village 8,303
Transportation Projects 2,000
TOTAL """~ 12,421
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PROJECT PLAN—HUNTSVILLE TIRZ NO. 1

Project Plan Exhibit: G

(Approved April 24, 2007)

PROJECT 1 (A)

West Hills Park
Item Estimated Cost $K

Water 50

Waste Water 96

Drainage 150

Demolition 250

Utility Relocations 250

Streets 356
SUBTOTAL 1,152

Engineering/Surveying Fees (15%) 173

Financing Costs 600
SUBTOTAL 773

Contingency & Admin Costs (10%) 193
TOTAL 2,118

Ravenwood Village
Item Estimated Cost $K

East/West Public Road 645

Offsite Paving 335

Detention Ponds 1,511

Retaining Walls 389

Public On-site Water 230

Public On-site Sanitary Sewer 214
SUBTOTAL 3,324

Engineering/ Surveying Fees (15%) 499
SUBTOTAL 3,823

Public Roads (Residential Development) 4,480
RAVENWOOD VILLAGE TOTAL 8,303

Transportation Projects 2,000
TOTAL 10,303
GRAND TOTAL 12,421

10
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Project Plan Exhibit: H

(January 20, 2009 Revision)

CURRENT PROJECT PLAN

Project Estimated Cost $K
Project 1 (A) West Hills Park 2,118
Ravenwood Village 8,303
Transportation Projects 2,000
TOTAL
NEW PROJECT PLAN
Project _ Estimated Cost $K
Project 1 (A) West Hills Park - Deleted -
Ravenwood Village. 3,823-
Transportation Projects 2,000
TOTAL "

12,421

5,823
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Project Plan Exhibit: I

PROJECT PLAN—HUNTSVILLE TIRZ NO. 1

(Approved January 20, 2009)

RAVENWOOD VILLAGE
Item Estimated Cost $K

East/West Public Road 645

Offsite Paving 335

Detention Ponds 1,511

Retaining Walls 389

Public On-site Water 230

Public On-site Sanitary Sewer 214
SUBTOTAL

Engineering/ Surveying Fees (15%) 499
SUBTOTAL

Transportation Projects 2,000
TOTAL

3,324

3,823

5,823

12
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Project Plan Exhibit: J

(April 20, 2010 Revision)

CURRENT PROJECT PLAN
Project Estimated Cost $K
Ravenwood Village 3,823
Transportation Projects 2,000
TOTAL 5,823

NEW PROPOSED PROJECT PLAN

Project Estimated Cost $K
Ravenwood Village 3,823
Transportation Projects - Deleted -

TOTAL 3,823

P59
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Project Plan Exhibit: K

(Approved April 20, 2010)

RAVENWOOD VILLAGE

Item Estimated Cost $K

East/West Public Road 645

Offsite Paving 335

Detention Ponds 1,511

Retaining Walls L 389

Public On-site Water 230

Public On-site Sanitary Sewer 214
SUBTOTAL 3,324

Engineering/ Surveying Fees (15%) 499
TOTAL 3,823




CITY OF HONTSVILLE, TEXAS
Public Works - Surveying
448 State Hwy. 75 N
Huntsville, Texas 77320

THE STATE OF TEXAS §

COUNTY OF WALKER §

1, Leonard E, Woods, Regjstered Professional Land Surveyor No. 2524, do bereby certify that this
document was prepared under 22 TAC 663.21, does pot reflect the results of an on the ground survey, and is
pot to be used to convey or establish interests in real property except those rights and interests jmplied or
established by the creation or reconfiguration of the boundary of the pofitical subdivision for which it was
prepared.

TAXWCREMENTREBVVES’IMEIWZONENWBER ONE
(REVISED MARCH 2010)

Being a tract of land containing 79,80 acres, more or Jess, within the corporate imits of the City of
Huntsville, situated in the FLEASANT GRAY LEAGUE, Abstract No. 24 and the LEWIS COX LEAGUE,
Abstract No. 13 both 3n Walker County, Texes, said 79.80 acres being comprised of the following:

(1) Lots 1 through 14, inclusive, Block 1, of the HUNTSVILLE RETAIL CENTER subdivision,
sccording to a Plat, dated October 2008 recorded in Volume 4, page 162, Plat Records of Walker
County, Texas.

(2) A called 0,9013 acre tract described by metes and bounds Jabeled “Proposed Ravenwood Village

Drive” and attached as Exhibit F in & Property Owners Agreement between Raveawood Village, Ltd.
and MCN Realty LP recorded in Volume 864, page 64, Official Public Records of Walker County,
Texas.

(3) 10.57 acres, more or less, being a portion of the right-of-way of Interstate Highway No. 45, out of and

a part of the following parcels:

(1) & called 55.0 acre parcel described in a Right-Of- Way Deed from John T. Smither, ct al to the
State of Texas dated November 8, 1956 recarded in Volume 155, page 422, Deed Records of
Walker County, Texas,

(2) “Parcel #17, called 2.0 acres, in a Right-Of- Way Deed from Yohn T. Smither, et al to the State of
Texas dated February 4, 1957 recorded in Volume 155, page 427, Deed Recosils;

(4) 0.83 acre, more or less, being & portion of the sight-of-way of Srnither Drive, out of and a part of the
following parcels:

(1) “Parcel 287, called-4.067-scresyin a Right-Of- Way Deed fiom Florine R. Klussmann to the City of
Thmtsville, Texas dated September 3, 1999 secorded in Volume 398, page 443, Official Public
Records;

(2) “Parcel 347, called 0.198 acre, in 2 Right-Of Way Deed from Ruth H. Smither Family Trust and
the Estate of Robert B. Smither fo the City of Humsville, Texus dated September 13, 1999
recorded fn Volume 402, page 458, Official Public Records;

said 79.80 acre tract being described by metes and bounds to wit:

BEGINNING, st the northwest corer of Lot 3, Block 1 of said HUNTSVILLE RETAIL CENTER
in the most northerly cast line of RESERVE A—~52.771 AC of same subdivision, said Point of Begining

being also the southwest corner of & 70 foot wide right-of-way for roadway known locally as Ravenwood
Vitlage Drive;

THENCE N 03°40°07" W, with the west line of said 70 foot wide right-of-way and the most
Northerly east line of RESERVE A - 52.771 AC, at 35.00 feet pass the northeast cornet of said
RESERVE A, a point for comer, in the south fine of a called 32,7328 acre tract described in a Deed from
Kimberly Lacd Ltd. to MNC Realty, LE. dated April 12, 2001 recorded in Volume 456, page 155,
Official Public Records, said point being also the sonthwest comer of said 0.9013 acre parcel, out of said
MNC Reslty, L.P. 32.2328 acre tract, recorded in Volume 864, page 64, Official Public Records,

EXHIBIT “A”
Page 1 of 2
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Walker Conoty, Texas

comtinuing N 03°40°07” W, with the west line of said 70 foot wide right-of-way, & total distance of 70.00
feet to northwest comer of said 0.9013 acre parcel;

THENCE N 86°19°46" E, with the north right-of-way line of said Ravenwood Village Drive, a
distance of 984.44 feet to the Paint of Curvature of 2 curve to the left, having 2 Radius of 150.00 feet, a
Central Angle of 28°56°23" and & Chord of N 71°51°34” E 74.96 feet;

THENCE, continuing with the north right-of-way line of said Ravenwood Village Drive along said
curve to the lef, an arc distance of 75.76 feet to the Paint of Tangency;

THENCE N 57°23°23” E, continuing with the north right-of-way kinc of said Ravenwood Village
Drive, at 15,56 feet pass the northeast corner of said 0.9013 acre parcel in the west right-of-way line of
Interstate Highway No. 45 and the east line of said State of Texas 55.0 acre parcel,- qqntxrmmg for a total
distance of 190.56 feet to & point in the median of said Interstate Highway No. 45;

THENCE S 32° 36'37" E, with the approximate centerline of said Interstate Highway No. 45, a
distance of 2260.64 to a point;

THENCE S 57° 23'23" W a distance of 617.19 to the southeast comer of said City of Huntsville,
Texas 0.198 acre right-of-way parce], a point for comer in the soutlrwest line of said State of Texas 2.0
acre right-of-way parcel;

' THENCE S 84° 26'36" W a distance of 983.04 to e point near the back of the concrete curb, on the
north side, of said Smither Drive;

THENCE N 32° 3630" W a distance of 63.22 feet to the coommnon south comer of Lot 11 and
RESERVE A of said HUNTSVILLE RETAIL CENTER;

THENCE, with the common westerly lines of Lots 11, 7 and 3 and the easterly lines of RESERVE A
of said HUNTSVILLE RETAIL CENTER, as follows:

(1.) N 32° 36'30" W a distance of 211.80 to the Point of Curvature of a non-tangent curve to the right,
baving a Radius of 70.00 feet, a Central Angle of 96°12°49” and a Chord of N 32°36'30" W
104.22 feet;

(2.) Northwesterly and northerly, along said non-tangent curve to the right, an arc distance of 117.55
feet to a point for corner;

(3.) N'32°36'30" W a distance of 557.62 to a point for comer;

(4.} S 57° 23'23" W a distance of 25.88 to a point for corner;

(5.3 N 32°36'37" W a distance of $7:24 to a point for comner;

(6.) N 50° 20'S0™ W a distance of 204.50 10 a point for comer;

{7.) N 63° 53'10" W a distance of 79.52 to a point for comer;

(8.) N 35°34'05" W a distance of 38.69 ta a point for corner;

{9.) N 07°21'27* W a distance of 65.56 ta & point for comer;

(10.) N 14°4028" E s distance of 299.10 to a point for corner;

(11.) N 32°36'33" W a distance of 255.77 to 2 point for corner;

]
[+

and N 03° 40°07" W a distance of 450.14 to the POINT OF BEGINNING.

oot 0 Bl

Leonard E. Woods
Reg. Prof. Land Surveyor No.2524

Y:ASURVEYDRS\PROJECTSCORIOWSTIRZITTIRZ REV (31(TIRZ_1_REV_0310ns docx
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FINANCE PLAN — HUNTSVILLE TIRZ NO. 1

April 2010

The Financing Plan provides information on the projected monetary impact that Tax Increment
Financing Reinvestment Zone No. 1 (TIRZ) could have on the property described in Finance
Plan Exhibit: A and shown in Finance Plan Exhibit: B. Tt will also describe how that impact can
be utilized to enhance the area and region through leveraging the resources of each entity that

participates in the project. A

. Below is a summary of the Financing Plan items required by law.

1. The proposed public improvements in the TIRZ may include:

e Capital costs, including the actual costs of the construction of public works,
public improvements, new buildings, structures, and fixtures; and the actual
costs of the acquisition of land and the clearing and grading of land;

o Financing costs, including all interest paid to holders of evidences of
indebtedness or other obligations issued to pay for project costs and any
premium paid over the principal amount of the obligations because of the
redemption of the obligations before maturity;

e Any real property assembly costs;

e Professional service costs, including those incurred for architectural, planning,
engineering, and legal advise and services;

» Any relocation costs;

e Organizational costs, including. costs of conducting environmental impact
studies or other studies, the cost of publicizing the creation of the TIRZ, and
the cost of implementing the project plan for the TIRZ;

o Interest before and during construction and for one year after completion of
construction, whether or not capitalized; ‘

e The amount of any contributions made by the municipality from general

. revenue for the implementation of the project plan;

o Imputed administrative costs, including reasonable charges for the time spent
by employees of the municipality in connection with the implementation of a
project plan;

o The cost of operating the TIRZ and project facilities; and

e Payments made at the discretion of the governing body of the municipality
that the municipality finds necessary or convenient to the creation of the TIRZ
or to the implementation of the project plans for the TIRZ.

P65
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FINANCE PLAN — HUNTSVILLE TIRZ NO. 1

The specific capital improvement projects now anticipated to be undertaken in Huntsville

TIRZ No. 1, are included in Finance Plan Exhibit: C.

Estimated Project Cost of TIRZ, including administrative expenses.
» Project costs are estimated at approximately $3.823 million dollars. Specific
cost estimates are included it Finance Plan Exhibit: C.

Economic Feasibility Study.
e An economic feasibility analysis has been completed and is included as
Finance Plan Exhibit: D.

The estimated amount of bonded indebtedness to be incurred.

e Initial project related costs will be advanced by the Developer. Bonds may
be issued when adequate tax increment has been created to support debt
service.

The_time when related costs or monetary obligations are to be incurred.
o Please refer to Finance Plan Exhibit: C for details regarding the phasing and
type of improvement costs anticipated.

A description_of the methods of financing all estimated project costs and the

expected sources of revenue to finance or pay project costs including the

percentage of tax increment to be derived from the property taxes of each

taxing unit on real property in the TIRZ

e Project costs will be ﬁna:;ééd'thrgugh loans advanced by developers or the use
of tax increment funds received on a pay-as-you-go basis. No new debt is
envisioned at this time, but bonds may be issued at a later date when adequate
tax increment has been created to support debt service. The revenue sources
will be the real property taxes captured by the TIRZ, which will account for
100% of revenues used to fund project costs or bond debt service. For the
Financial Plan, it is assumed that the City will participate at 100% of its
incremental taxable value and the County will participate at 50% of its tax
rate, not to exceed $0.3125/$100 valuation.

The current total appraised value of taxable real property in the revised

TIRZ boundary.

o The appraised base value of the taxable real property in the TIRZ using the
2009 values provided by the Walker County Appraisal District is $330,668 for
the City and $311,415 for the County.
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FINANCE PLAN — HUNTSVILLE TIRZ NO. 1

The estimated appraised value of the improvements in the TIRZ during each

year of its existence. :

» The estimated appraised value of the improvements in the TIRZ per year is
listed in the following table.

Table 1: Assessed Real Property Value of Anticipated New Development
TIRZ No. 1, Huntsville, Texas
Years 2004-2023

YEAR  TOTAL ASSESSED VALUE, $M

2004 $ 12.5
2005 12.1
2006 122
2007 ‘ 122
2008 12.9
2009 6.7
2010 9.6
2011 24.0
2012 32.1
2013 449
2014 44.9
2015 449
12016 .. 449
2017 49
2018 44.9
2019 44.9
2020 44.9
2021 44.9
2022 44.9
2023 449
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FINANCE PLAN — HUNTSVILLE TIRZ NO. 1

The estimated annual incremental funds available from future development in the TIRZ

are listed in the following table.

Table 2: Annual Incremental Funds Available from
TIRZ No. 1, Huntsville, Texas
Years 2004-2023

Base Annual: | TIRZ Funds, $K | TIRZ Funds, | TIRZ Funds,
Year Assessed Assessed Captured City $K $K

Value, $M Value, $M Value, $M $0.4007 County Total

$0.2885 $0.6892

2004 12.5 12.5 - - - -
2005 12.1 12.5 - - ~ -
2006 12.2 12.5 - - - -
2007 12.2 12.5 - - - -
2008 12.9 12.5 0.4 - - -
2009 6.7 0.3 6.4 2 1 3*
2010 9.6 0.3 9.3 26 18 44
2011 24.0 0.3 23.7 37 27 64
2012 32.1 0.3 31.8 95 69 164-
2013 449 0.3 44.6 127 92 219
2014 449 0.3 44.6 179 128 307
2015 44.9 0.3 44.6 179 128 307
2016 44.9 0.3 44.6 179 128 307
2017 44.9 0.3 44.6 179 128 307
2018 44.9 0.3 44.6 179 128 307
2019 44.9 0.3 446 | 179 128 307
2020 44.9 0.3 44.6 179 128 307
2021 44.9 0.3 44.6 179 128 307
2022 44.9 0.3 44.6 179 128 307
2023 44.9 0.3 44.6 179 128 307
2024 - - - 179 128 307
TOTAL 2,256 1,615 3,871

9. The duration of the TIRZ:

* Assessed value increase prior to new private development.

The TIRZ was created August 3, 2004. It is proposed that the TIRZ exist for
twenty (20) years with termination of the TIRZ set as August 2, 2024 or the date
when all project costs are paid and any debt is retired, whichever comes first.
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CITY OF HUNTSVILLE, TEXAS
Public Works - Surveying
448 State Hwy. 75 N
Huntsville, Texas 77320

THE STATE OF TEXAS §

COUNTY OF WALKER §

1, Leonard E. Woods, Registered Professional Land Surveyor No. 2524, do bereby certify that this
document wag prepared under 22 TAC 663.21, does not reflect the results of an on the ground survey, and is
ot to be used to convey or establish interests in real property except those rights and interests implied or
established by the creation or reconfiguration of the boundary of the political subdivision for which it was
prepared.

TAX INCREMENT REINVESTMENT ZONE NUMBER ONE
(REVISED MARCH 2010)

Being a tract of Jand-containing 79.80 acres, more or Jess, within the corporate Tmits of the City of
Huntsville, situated in the PLEASANT GRAY LEAGUE, Abstract No. 24 and the LEWIS COX LEAGUE,
Abstract No. 13 both in Walker County, Texss, said 75.80 acres being comprised of the following:

(1) Lots 1 through 14, inclusive, Block 1, of the HUNTSVILLE RETAIL CENTER subdivision,
sccording to a Plat, dated October 2008 recorded in Volume 4, page 162, Plat Records of Walker
County, Texas. :

{2) A called 0,5013 acre tract described by metes and bounds labeled “Proposed Ravenwood Village
Drive” and attached as Exhibit F in a Property Owners Agreement between Ravenwood Village, Ltd.
and MCN Realty LP recorded in Volume 864, page 64, Official Public Records of Walker County,
Texas.

(3) 10.57 acres, more or less, being a portion of the right-of-way of Interstate Highway No. 45, out of and

» past of the following parcels:

(1) = called 55.0 gere parcel described in. » Right-Of: Way Deed from John T. Smither, et al to the
State of Texas dated November 8, 1956 recorded in Volume 155, page 422, Deed Records of
‘Walker County, Texas;

(2) “Parcel #1”, called 2.0 acres, in a Right-Of-Way Deed from John T. Smither, et  to the State of
Texas dated February 4, 1957 recorded-in Vohime 155, pege 427, Deed Records;

(4) 0.83 acre, more or less, being a portion of the right-of-way of Smither Drive, out of and a part of the
following prrcels:

(1) “Parcel 28", called 4.067 acres, in aRight—Of—Way-Deed-&am—Flodne R. Klussmann to the City of
Thmtsville, Texas dated September 3, 1999 recorded in Volume 398, page 445, Official Public
Records;

(2) “Parcel 347, called 0.198 acre, in 2 Right-Of Way Deed from Ruth H. Smither Famity Trust and
the Estate of Robert B. Smither o the City of Huntsville, Texas dated September 13, 1699
recorded in Volume 402, page 458, Official Public Records;

said 79.80 scre tract being described by metes and bounds to wit:

BEGINNING, st the northwest corner of Lot 3, Block 1 of said HUNTSVELB'RETAH, CENTER :
in the most northerly east ine of RESERVE A— 52.771 AC of same s:bdms!on,,s'ﬁfd?mnt'of Beginning
being also the soutirwest comer of a 70 foot wide right-of-way for roadway Jmown locally as Ravenwood
Village Drive;

THENCE N 03°40°07” W, with the west line of said 70 foot wide right-of-way and the most
Northerly east line of RESERVE A~ 52.771 AG, at 35,00 feet pass the northeast corner of said
‘ RESERVE A, a point for comex, in the south fine of a called 32.2328 acre tract described in aDeed from
| Kimberly Laad Lid. to MNC Realty, LP. dated April 12, 2001 recorded in Volume 456, page 155,
| Official Public Records, said point being also the southwest comner of said 0.9013 acre parcel, out of said
MNC Reslty, L.P. 32.2328 acre tract, recorded in Volume 864, page 64, Official Public Records,

EXHIBIT “A”
Page 1 of 2
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‘Walker Conuty, Texas

comtinuing N 03°40'07” W, with the west line of said 70 foot wide right-of-way, a total distance of 70.00
feet to northwest comer of said 0.9013 ecre parcel;

THENCE N 86°19°46" E, with the north right-of-way line of said Ravenwood Village Drive, a
distance of 984.44 feet to the Point of Curvature of a curve to the left, having a Radtus of 150.00 feet, a
Central Angle of 28°56°23" and a Chord of N 71°51'34™ E 74.96 fest;

THENCE, continuing with the north right-of-way line of seid Ravenwood Village Drive along said
curve to the lefl, an arc distance of 75.76 feet to the Point of Tangency,

THENCE N 57°23°23” E, continuing with the north right-of-wey line of said Ravenwood Village
Drive, at 15.56 feet pass the northeast corner of said 0.9013 acre parcel in the west right-of-way line of
Interstate Highway No. 45 and the east line of said State of Texes 55.0 acre parcel, continiing for a total
distance of 190.56 feet to a point in the median of said Interstate Highway No. 45;

THENCE S 32° 36'37" E, with the approximate centerline of said Interstate Highway No. 45, &
distance of 2260.64 to a point;

THENCE S 57° 23'23" W a distance of 617.19 to the southeast corner of said City of Huntsville,
Texas 0.198 acre right-of-way parcel, a point for corner in the southwest line of said State of Texas 2.0
acve right-of-way parcel;

* THENCE S 84° 26'36" W a distance of 983.04 to 2 point near the back of the concrete curb, on the
north side, of said Smither Drive;

THENCE N 32° 3630" W a distance of 63.22 feet to the common south comer of Lot 11 and
RESERVE A of said HUNTSVILLE RETAIL CENTER;

THENCE, with the common westerly Jines of Lots 11, 7 and 3 and the easteﬂy ‘s'of RESERVE A
of said HUNTSVILLE RETAIL CENTER, as follows:

(1.) N 32°3630" W a distance of 211.80 to the Point of Curvature of 2 non-tangent curve to the right,
heving a Radius of 70.00 feet, a Central Angle of 96°12°49” and a Chord of N 32° 3630" W
104.22 fest;

2) Northwesterly and northerly, along said non-tangent cirve to the right, an are distance of 117,55
feet-to a point for comer;

(3.) N 32°3630" W = distance of 557.62 to a point for comer;

(4.} S 57° 23'23" W a distance of 25.88 fo a point for comer;

(5.) M-32°3637"-W a distance of 97.24 to-g-point for comer;

{6.) N 50°20's0" W a distance of 204.50 to a point for comner;

(7.) N 63° 53'10™ W a distance of 79.52 to a point for comer,

(8.) N 35°34'09° W a distance of 38.69 to a point for comner;

(9) N 07°21'27" W a distance of 65.56 to a point for comer;

(10.) N 14°4028" E a distance of 299.10 to a point for corner;

(11} N 32°36'33" W a distance of 255.77 to a point for corer;

and N 03° 40'07" W a distance of 450.14 to the POINT OF BEGINNING.

st 0 Dol

Leonard E. Woods
Reg. Prof Land Surveyor No.2524

YASURVEYORSWPROJECTECOHIOWSITIRZITIIRZ REV (BIATIRZ,_1_REV_{310 fns.docx
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FINANCE PLAN — HMUNTSVILLE TIRZ NO. 1 P71

Finance Plan Exhibit: B

Note: Drawing has been reformatted from its original scale
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FINANCE PLAN - HUNTSVILLE TIRZ NO. 1

Finance Plan Exhibit: C

PUBLIC INFRASTRUCTURE
RAVENWOOD VILLAGE
Item Estimated Cost $K

East/West Public Road 645

Offsite Paving 335

Detention Ponds 1,511

Retaining Walls 389

Public On-site Water 230

Public On-site Sanitary Sewer 214
SUBTOTAL 3,324

Engineering/ Surveying Fees (15%) 499
TOTAL 3,823
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FEASIBLITY ANALYSIS

April 2010
(Revised)

Tax Increment Reinvestment Zone No. 1

City of Huntsville, Texas

George R. Schrader Larry D. Cline

4800 Broadway, Ste A Addison, TX 75001
072-661-1973 schcli@swbell.net
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FINANCE PLAN: EXHIBIT D—Feasibility Analysis

FORWARD

Schrader & Cline, LLC was asked to prepare a Revised Feasibility Analysis using tax increment
financing for the Ravenwood Area Tax Increment Reinvestment Zone No. 1 in the City of

Huntsville, Texas.

Section I summarizes the history of Huntsville and discusses the current situation.
Section II details the tax increment analysis.
Section III contains exhibits.

The following projections of development and tax revenues are subject to change. As underlying
conditions in the national and regional economy change, the pace and value of new development
and redevelopment projected for the TIRZ area may shift. Future property tax rates are
particularly difficult to predict given their dependence on changes in the tax base, the mix of
taxes levied and the various jurisdictions’ overall fiscal and budgetary policies. Thus, the
projected tax increments are subject to change. The analysis of future tax increment funds is
dependent on a series of projections, assumptions, and other inputs; the report should be

reviewed in totality.

Neither this report nor its conclusions may be referred to or included in any prospectus or part of
any offering made in connection with private syndication of equity, sale of bonds, sale of

securities or sale of participation interests to the public without express written approval

SCHRADB & CLINE, LLC
Schrader & Cline, LLC
Addison, Texas

April 2010
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FINANCE PLAN: EXHIBIT D—Feasibility Analysis

SECTION I: HISTORY/CURRENT SITUATION

HISTORY

The City of Huntsville created Tax Increment Reinvestment Zone (TIRZ) No. 1 on
August 3, 2004 (Ordinance No. 2004-16). The TIRZ encompassed an area of approximately 805
acres, generally along the west side of IH 45 and south of SH 30. The term of the TIRZ was
established as 20 years. At the time of creation, a public infrastructure Project Plan totalling
$3,319,000 was expected to generate private development in West Hills Park of $42,575,000.

In December 2005 , (Ordinance 2005-12) a second private development known as
Bearkat Crossing was added to the TIRZ which increased the public infrastructure Project Plan
to $4,569,000 and the expected private development value to $72,575,000.

In April 2007, (Ordinance 2007-14) the Bearkat Crossing private development was
eliminated and a new private development, Ravenwood Village, was added to the TIRZ. This
change increased the public infrastructure Project Plan to $12,421,000 and the expected private
development value to $139,406,000.

In January 2009, (Ordinance 2009-15) the West Hills Park private development and the
housing portion of Ravenwood Village were eliminated. This change reduced the public
infrastructure Project Plan to $5,823,000 and the expected private development value to
$61,831,000. The change made in January 2009, also reduced the area of the TIRZ from
approximately 805 acres to 68.3976 acres, the area of the proposed Ravenwood Village

development.

CURRENT SITUATION

At meetings in Aprl 2010, the TIRZ Board and City Council revised the public
infrastructure Project Plan and made some minor adjustments to the TIRZ Boundary. The
proposed Project Plan is revised to eliminate $2,000,000 for Transportation Projects (which lay
outside the new TIRZ boundary) making the new public infrastructure Project Plan a total of
$3,823,000 (Exhibit A). The TIRZ Boundary is modified from 68.3976 acres to 79.80 acres to
allow for enfrance / exit approaches to the Ravenwood Village project to IH 45 and Smither
Road (see Project Plan and Finance Plan Exhibit A & B).



FINANCE PLAN: EXHIBIT D—Feasibility Analysis

SECTION II: TAX INCREMENT ANALYSIS

This section documents the detailed analysis and inputs used to generate the tax
increment revenue estimates. Tax Increment financing involves:

» Designating an eligible redevelopment area as a tax increment financing
reinvestment zone;

= Soliciting participation of the taxing jurisdictions (County only);

=  Setting the assessment base a the level of the most recent assessment;
and

= Placing tax revenues generated by the increase in assessed value to a tax
increment fund for funding public improvements.

Thus, future tax increment revenues depend on four elements:

= The timing and added value of new development;

= Appreciation of existing land and improvements;

» The loss of value from any existing improvements demolished to-make
way for.new development; and

= Future tax rates and the percentage of participation of each taxing
jurisdiction.

Assessment policies in Walker County generally set building assessments at 100 percent
of fair market value, which may be somewhat less than construction costs for new construction.
Values used in this analysis have been adjusted a'céor'diﬁgly. Assessed values are established as
of January 1 of the tax year. Thus, development in 2009 goes on the tax rolls for the Tax Year
2010. In this analysis, to be conservative, no increase in exisﬁng land value will be included and
new development values have not been increased after full build-out. In addition, only taxes
from increases in real property values are directed to the TIRZ Fund. Taxes from increases in
business personal property and inventory values continue to flow to each taxing jurisdiction.

The original base taxable value for the 805 acre TIRZ area was $12,520,870 for the City
and $12,475,820 for the County. With the reduction in TIRZ area from 805 acres to 79.80
acres, the new base taxable value is now $330,668 for the City and $311,415 for the County.
Taxes on this amount will continue to flow to each taxing jurisdiction during the remaining life

of the TIRZ.
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The TIRZ Fund generated by the incremental value of new development shown in
Exhibit B is calculated by multiplying the incremental assessed value by the property tax rates of
participating jurisdictions.

Fiscal year 2009 tax rates used:

TAX RATE PER $100 OF
JURISDICTION ASSESSED VALUE
City of Huntsville $ 0.4007
Walker County (50%) $0.2885

Over the 20-year projection period, we have conservatively assumed that the nominal tax
rates will remain constant. Taxes generated against tax year 2009 values as of January 1, 2009
are due and collected at the beginning of 2010.

With the TIRZ, new private development value over twenty years as shown in Exhibit B
will total $44.58 million with an associated business personal property and inventory value of
$9.808 million. These projected real and business personal property and inventory incremental

assessed values would yield the following tax revenues as shown in Exhibits C and D:

TFOTAL 20-YEAR
JURISDICTION TAX REVENUE
TIRZ Fund $ 3,868,000
City of Huntsville $ 492,000
Walker County $ 2,332,000

In addition to income from the real property and business personal property and
inventory with the TIRZ shown above, the City and County will also benefit from sales tax

income as shown in Exhibit E:
TOTAL 20-YEAR

JURISDICTION TAX REVENUE
City of Huntsville $ 10,849,000
Walker County $ 3,615,000

Based on this analysis, establishment of the TIRZ will provide income to the TIRZ Fund
of $ 3.868 million dollars over the next twenty years, which will fund the projected $3.823
million of public infrastructure projects. Total income to the City and County during the life of
the TIRZ is shown in Exhibit F. In addition, tax revenue (including sales tax) for the first year
after expiration of the TIRZ (21-years) will be $1,061,000 and $723,000 for the City and County

respectively.
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Feasibility Analysis Exhibit: A

PUBLIC INFRASTRUCTURE
PROJECT PLAN
RAVENWOOD VILLAGE
Item Estimated Cost $K
East/West Public Road 645
Offsite Paving 335
Detention Ponds 1,511
Retaining Walls 389
Public On-site Water 230
Public On-site Sanitary Sewer 214
SUBTOTAL 3,324
Engineering/ Surveying Fees (15%) 499

TOTAL 3,823
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Feasibility Analysis Exhibit: B

BUILDOUT SCHEDULKE

YEAR USE SIZE, KSF VALUE, $K
2009 Discount Warehouse (Target) 128.8 6,440
2010 Lease Space 3.9 351
National Retailers 28.1 2,525
SUBTOTAL 32.0 2,876
2011 Lease Space 19.2 1,724
National Retailers 31.0 3,448
Grocery Store 65.0 5,850
Pads - Fast Food Restaurants 10.1 1,869
Pads - Full Service Restaurants 6.8 1,525
SUBTOTAL 132.1 14,416
2012 Lease Space 8.0 716
National Retailers 60.1 5,413
Pads - Bank 4.3 538
Pads - Fast Food Restaurants 6.4 1,433
SUBTOTAL 78.8 8,100
2013 Lease Space 16.7 1,499
National Retailers 55.1 4,955
Pads - Fast Food Restaurants 7.8 1,758
Pads - Automotive 12.8 3,194
Pads - Full Service Restaurants 7.3 1,342
' ' "~ ‘SUBTOTAL 99.7 12,748
TOTAL 471.4 44,580
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Feasibility Analysis Exhibit: C

TIRZ FUND
DEVELOPMENT DEVELOPMENT VALUE TIRZ FUND, $K*
YEAR VALUE, $K CUM, $K
2004 - - -
2005 - - -
2006 - - -
2007 - - -
2008 - - -
2009 6,440 6,440 -
2010 2,876 9,316 44
2011 14,416 23,732 64
2012 8,100 31,832 164
2013 12,748 44,580 219
2014 - 44,580 307
2015 - 44,580 307
2016 - 44,580 307
2017 - 44,580 307
2018 - 44,580 307
2019 - 44,580 307
20207 - 44,580 307
2021 - 44,580 307
2022 - 44,580 307
2023 - 44,580 307
2024 - - 307
TOTAL 44,580 44,580 3,868
*Based on 2099 tax rates of: City $0.4007/$100 valuation

County (50%) $0.2885/$100 valuation

10
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Feasibility Analysis Exhibit: D

REAL AND BUSINESS PERSONAL PROPERTY INCOME

INCOME TO
YEAR * * % * % %
Dev Cum Value BPP&I Cum City, $ K County, $K
$K Value $K
2004 - - - -
2005 - - i - -
2006 - - i - -
2007 - - - -
2008 - - - -
2009 6,440 1,417 ; - -
2010 9,316 2116 6 27
2011 23,732 5221 8 39
2012 31,832 7,003 , 21 99
2013 44,580 9,808 g 28 132
2014 44,580 9,808 ; 39 185
2015 44,580 9,308 § 39 185
2016 44,580 9,808 ; 39 185
2017 44,580 9,808 i 39 185
2018 44580 9,808 39 185
2019 44580 9,808 , 39 185
2020 44580 9.808 | 39 185
2021 44,580 9,808 39 185
2022 44,580 9,808 j 39 185
2023 44,580 9,808 i 39 185
2024 - - ; 39 185
TOTAL 44,580 9,808 ; 492 ' 2,332

* Based on BPP&I value at 22% of real property values.
*E Based on tax rate of $0.4007/$100 valuation

i Based on tax rate of
values.

$0.2885/$100 valuation for Real Property, and $0.577/$100 valuation on BPP&I

T
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Feasibility Analysis Exhibit: E

SALES TAX INCOME, $K
YEAR CITY COUNTY
2004 - -
2005 - -
2006 - -
2007 - -
2008 - -
2009 217 72
2010 271 90
2011 469 156
2012 619 206
2013 843 281
2014 843 281
2015 843 281
2016 843 281
2017 843 ; 281
2018 843 281
2019 843 281
2020 843 281
2021 843 281
2022 843 281
2023 843 281
TOTAL 10,849 3,615
Note—Sales Tax Based On: 1 %2 % for City %% for County

$400/ Sq. Ft. Sales For Restaurants
$125 /Sq. Ft. Sales For All Others

Additional 10% deducted for estimated reduction of sales at existing retail.
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Feasibility Analysis Exhibit: ¥
SUMMARY OF TAX INCOME - $K

CITY INCOME
Real Property, BPP&I 492
Sales (1 % %) 10,849
TOTAL 11,341
COUNTY INCOME
Real Property, BPP&I 2,332
Sales (2 %) 3,615
TOTAL 5,947

In addition to the amounts above,

$3.868 flows to TIRZ Fund.

P85
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City of Huntsville, Texas
Huntsville Tax Increment Reinvestment Zone, No. 1
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City of Huntsville, Texas
Huntsville Tax Increment Reinvestment Zone, No. 1

As of September 30, 2009

YEAR END SUMMARY OF TIRZ BOARD MEETINGS AND
CITY COUNCIL ACTIONS

During the period of October 1, 2008 through September 30, 2009, the TIRZ Board met
on the following dates: _

November 11, 2008 - It was noted that a quorum of the TIRZ Board could be present at a
City Council meeting to discuss an ordinance amending the Project Plan and agreements relating
to the Ravenwood Village project.

December 1, 2008 - A work session was held to review the TIRZ procedures and
organization and to review Council’s vision and goals for the TIRZ. During the regular
meeting, no action was taken on the proposed Hampton Inn and Marriott Hotel projects.

January 20, 2009 - The City Council, TIRZ Board and Walker County Commissioners
Court held a joint work session to assess the performance and viability of TIRZ No. 1.

February 18, 2009 - The Board recognized the amended Project Plan and Finance Plan
and reduction of the TIRZ boundary previously authorized by the City Council.

During the period October 1, 2008 through September 30, 2009, the Huntsville City
Council took the following actions:

November 11, 2008 - The City Council amended the Ravenwood Development
Agreement to eliminate the Residential Development ($4,480K) and provide a Ravenwood
Project Cap for reimbursement of $3,520K.

January 20, 2009 - The City Council met in Special Session and approved Ordinance
2009-15 which amended the Project Plan and Finance Plan and reduced the boundary of TIRZ
No.l. Ordinance 2009-15 reduced the TIRZ area from 805 +/- acres to 68.3976 acres and
removed the West Hills Park Public Improvements (including Contingency and Admin Costs of
$193K) reducing the Project Plan to $5,823K.

Huntsville TIRZ No. 1
Annual Report 2009
4/26/2010
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City of Huntsville, Texas
Huntsville Tax Increment Reinvestment Zone, No. 1

As of September 30, 2009

PUBLIC INFRASTRUCTURE PROJECTS

The City of Huntsville did not initiate any public infrastructure projects during the period
from October 1, 2008 through September 30, 2009. However, Ravenwood Development
initiated construction on public infrastructure projects associated with construction of a Target
store. These public improvements will subsequently be dedicated to the City of Huntsville and
the cost by the Developers will be reimbursed from TIRZ Funds as those funds are available.

Huntsville TIRZ No. 1
Annual Report 2009
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City of Huntsville, Texas
Huntsville Tax Increment Reinvestment Zone, No. 1

As of September 30, 2009

PRIVATE DEVELOPMENT PROJECTS

During the period from October 1, 2008 through September 30, 2009 Ravenwood
Development initiated site work for development of an approximately 130,000 sq.ft. Target

store. The Grading and Excavating permit was issued May 30, 2008 and the Building permit
(site work only) was issued June 3, 2008.

Huntsville TIRZ No. 1
Annual Report 2009
4/26/2010
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City of Huntsville, Texas

Huntsville Tax Increment Reinvestment Zone, No. 1

As of September 30, 2009

CAPITAL IMPROVEMENT PLAN

BUDGET
ITEMS ESTIMATED
A COSTS, $K
Ravenwood Village

East/West Public Road 645
Offsite Paving 335
Detention Ponds 1,511
Retaining Walls 389
Public On-Site Water 230
Public On-Site Sanitary Sewer 214
SUBTOTAL 3,324
Engineering/Surveying Fees (15%) 499
TOTAL RAVENWOOD VILLAGE 3,823
Transportation Projects 2,000
GRAND TOTAL 5,823

Huntsville TIRZ No. 1
Annual Report 2009
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City of Huntsville, Texas
Huntsville Tax Increment Reinvestment Zone, No. 1

As of September 30, 2009
BUDGET VS EXPENDITURES
ITEMS CURRENT COMMITTED/ REMAINING
BUDGET, $ EXPENDED TO BALANCE, $
. DATE, $
Ravenwood Village
East/West Public Road 645,000.00 660,000.00 (15,000.00)
Offsite Paving 335,000.00 356,000.00 (21,000.00)
Detention Ponds 1,511,000.00 726,000.00 785,000.00
Sidewalks and Landscaping 389,000.00 209,000.00 180,000.00
Public On-Site Water 230,000.00 687,000.00 (457,000.00)
Public On-Site Sanitary Sewer 214.000.00 438,000.00 (224.000.00)
SUBTOTAL 3,324,000.00 3,076,000.00 248,000.00
Engineering/Surveying Fees
(15%) 499,000.00 444,000.00* 55,000.00
TOTAL RAVENWOOD VILLAGE_|. 3,823,000.00 3,520,000.00 303,000.00
Admin Costs 0.00 28,211.21 (28,211.21)
Transportation Projects 2,000,000.00 0.00 2,000,000.00
GRAND TOTAL 5,823,000.00 3,548,211.21 2,274,788.79

*Adjusted to meet Project Cap of $3,520,000

Huntsville TIRZ No. 1
Annual Report 2009
4/26/2010
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City of Huntsville, Texas
Huntsville Tax Increment Reinvestment Zone, No. 1

As of September 30, 2009
TIRZ FUND
CAPITAL DEBT
PROJECTS SERVICE TOTAL

Beginning Balance:
September 30, 2008 $ (28,211.21) § 0.00 (28,211.21)
Revenues: $ 2,496.26 $ 0.00 2,496.26
Expenditures:

o  Administration $ 0.00 $ 0.00 0.00

s Projects $ 0.00 $ 0.00 0.00
Ending Balance:
September 30,2009 $ (25.714.95) $ 000 {25.714.95)

Huntsville TIRZ No. 1
Annual Report 2009
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City of Huntsville, Texas
Huntsville Tax Increment Reinvestment Zone, No. 1

As of September 30, 2009

ANNUAL REPORT

Chapter 311.016 of V.C.T.A. requires the following information as part of the annual report on

the status of the TIRZ. Information is contained in detail on the attached financial statements.

1.

Amount and source of revenue due to the TIRZ Fund established for the Zone:

$ 2,496.26 Total Revenue (See 5.B)

Amount and purpose of expenditures from the Fund:

$ $0.00 Total Expenditures

Amount of Principal and Interest due on outstanding indebtedness is as follows:
I.  Contributions /Advances from developers—none.
II. Bonds issued and payment schedule to retire bonds—none.

Tax Increment base and current captured appraised value retained by the Zone:
Taxing ~Net Taxable Base Year Captured App.
Jurisdiction Value 2009 Value 2004 Value 2009
City of Huntsville $ 5,368,420 $ 330,668 $ 5,037,752
Walker County $ 5,368,420 $ 311,415 $ 5,057,005

Captured appraised value by the municipality and other taxing units, the total amount of
the tax increment received, and any additional information necessary to demonstrate
compliance with the tax increment financing plan adopted by the governing body of the
municipality.

A. Captured appfaised value shared by the municipality and other participating taxing
jurisdictions to be received in FY 2009 / 2010

Taxing Participation Amount of

Jurisdiction Per $100/Value 2009 Increment
City of Huntsville (100%) $ 0.4007 $ 20,186.27
Walker County (50%, NTE $0.3125) 0.2885 $ 14,589.46
Total $ 0.6892 $ 34,775.73

B. Amount of tax increment to be received in FY2008/2009 from the municipality and the other
taxing jurisdictions based on FY2008 valuations: $2,496.26. County portion ($995.12) being
held in escrow by County.

C. Other information:

Huntsville TIRZ No. 1
Annual Report 2009
4/26/2010
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Agenda Item

DOCKET NO. 587510

TEXAS ALCOHOLIC BEVERAGE BEFORE THE TEXAS

COMMISSION
And
CITY OF HUNTSVILLE, PROTESTANTS

V. ALCOHOLIC

§
§
§
§
§
;
RENEWAL APPLICATION OF §
SAM MATHEW §
d/b/a SAM’S FAST STOP FOOD MART §
CHEVRON, APPLICANT §
BQ493124 §

§

§

WALKER COUNTY, TEXAS BEVERAGE COMMISSION

AGREEMENT AND WAIVER OF HEARING

The Texas Alcoholic Beverage Commission (Commission) is the state agency with-the
authority to administer and enforce the provisions of the Texas Alcoholic Beverage Code (Code)
and the rules adopted to implement the Code (Rules). '

SAM MATHEW, Applicant, has filed a renewal application for a Wine and Beer
Retailer’s Off Premise Permit to be renewed for the premises known as SAM’S FAST STOP
FOOD MART CHEVRON, located at 2020 Sam Houston Avenue, Huntsville, Walker County,
Texas 77340 and whose mailing address is the same.

'My name is Sam Mathew, Officer and Authorized Representative for Applicant. I have
authority to enter into and bind the Respondent to the terms of this Settlement Agreement and
Waiver of Hearing (Agreement). '

The Protestants alleges that Applicant or Applicant’s agent, servant or exﬁployee engaged
in conduct, permitted conduct, and/or failed to prevent or control conduct as follows:

The place or manner in which the Applicant may conduct its business warrants
the refusal or cancellation or suspension of the permit(s) based on the general
welfare, health, peace, morals and safety of the people and on the public sense of
decency, in violation of Section 61.42 (a)(3) of the Texas Alcoholic Beverage
Code.

Wi
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The applicant for a retail dealer’s license will conduct business in a manner contrary to
law or in a place or manner conducive to a violation of the law, in violation of Section
61.43 (a) (9) of the Texas Alcoholic Beverage Code.

In consideration for the withdrawal of the protest by Petitioner and Protestants, Applicant
accepts and will comply with the terms and conditions described below:

RESPONDENT AGREEMENTS

1. Applicant, SAM’S FAST STOP FOOD MART CHEVRON, is subject to and will
comply with all regulations and ordinances of the City of Huntsville.

2. Applicant agrees to and will comply with all regulations of the Texas Alcoholic
Beverage Commission and all provisions of the Texas Alcoholic Beverage Code.

3. Applicant agrees that any violations of either of the regulations, ordinances and
statutes enumerated in section 1 will be subject to prosecution and enforcement by the
City of Huntsville and/or any violation of either of the regulations, ordinances and
statues enumerated in sections 1 and 2 will be subject to prosecution and enforcement
by the Texas Alcoholic Beverage Commission.

PROTESTANT AGREEMENTS
1. Protestants agree to WITHDRAW this protest.

Applicant understands the opportunity for a contested case hearing includes: the right to
be heard by an impartial person; the right to be represented by an attorney; and the right to
respond to and offer evidence and argument. Respondent agrees to waive the opportunity for
a hearing.

Applicant agrees to comply with the above terms after the issuance of the original permits
and during all subsequent yearly renewals of the permits. Applicant understand that failure to
comply with any of the above terms is grounds, after notice and hearing pursuant to the Texas
Administrative Procedures Act, for denial, cancellation, or suspension of up to sixty days of its
permits. Applicant understand and agree that the terms in Paragraphs 1-3 above, are not state or
locally mandated requirements, but that Applicant freely accept such limitations on their
privilege to exercise their alcoholic beverage permits as consideration for Petitioner’s and
Protestant’s withdrawal of their protest to the issuance of the new permits.

Applicant declares his understanding of the terms of this AGREEMENT and accepts the
terms. Applicant agrees that the above terms become final and enforceable on the date the Order
is signed.
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AGREED TO AND SIGNED by Sam Mathew, acting on behalf of the Respondent, on
this _ day of April 2010.

SAM MATHEW
APPLICANT

Sam’ Mathew, Officer and Authorized
Representative signing on behalf of
APPLICANT

(a2 2ed sy

Reviewed and Approved by
Hal R. Ridley
ATTORNEY FOR APPLICANT

Mayor J. Turner
City of Huntsville
PROTESTANT

Reviewed and Approved by
Leonard V. Schneider
ATTORNEY FOR PROTESTANT

ACCEPTED by the Texas Alcoholic Beverage Commission on this day of April
2010.

Sandra K. Patton

ATTORNEY FOR THE PETITIONER
Texas Alcoholic Beverage Commission
Legal Services Division

I
I
|
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Nominees for Expo. Center/Indoor Arena Market Feasibility Study

Joe Boaz
Pat Camfield Ex-Officio members:
Rowe Creager Mayor J. Turner
Rusty Davis Charles Forbus
Dave DeShaw Lanny Ray
Frank Fair Dalene Zender
Karen Fletcher
Dr. Dana Gibson
Kevin Green
Sidney Grisham

Sandra Hanscom
Dr. Jaimie Hebert
Blaine Hinds
Don Johnson
Dick Lindeman
Dennis Reed
Byron Sandel
Barry Shoemake
Micah Slaughter
Sonny Sikes
David Townsend

Richard Watkins
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(Original format with changes made)
Pursuant to the directive of Council to the HOT Board to recommend the structure make up and

initial membership of a committee to study and report on the feasibility of an expo center /
indoor arena convention center in Huntsville, Texas, the following is presented:

indoor Arena/Expo Center Feasibility Committee

The committee shall organize into subcommittees as decided by the committee to focus
appropriately on the various aspects of the feasibility, such as Indoor Arena Marketing
Research, Expo Center Marketing Research, Cost/Funding, and Site and Layout. The-Executive

members of the committee shall select their chairperson.
The purpose and mission of the Committee is to investigate and determine the feasibility of the
construction and maintenance of an Indoor Arena and / or Expo Center within the city limits of
Huntsville and report the findings-to the Citizens of Huntsville via the City Council. Areas of
emphasis in the-report shall include, but are not limited to: needs-and usages of the facility,
size and scope of facilities, site location, costs of construction and operations, and sources of

funding.

The Committee’s charge includes looking at a range of possibilities including making better use
of axisting facilities, changes and additions to existing facilities, and possible new facilities.
For each option considered, determine potential customers and usage, revenue expected to be
generated, facilities cost, and operations and maintenance costs. :

The Committee shall proceed with the understanding that the City intends to commit primarily
Hotel Occupancy Tax Funds, and not initially plan for the use of any significant General Funds
(beyond like-kind contributions).

The Committee shall report to Council through the HOT Board pursuant to Section 42-65 of
Huntsville Municipal Code and Texas Tax Code Chapter 351, with an initial in-progress report to
be made within 90 days of the initial Committee meeting. :

The initial budget for the feasibility study is approximately $30,000 subject to adjustment by
Council.
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(Final format for approval)
Pursuant to the directive of Council to the HOT Board to recommend the structure make up and

initial membership of a committee to study and report on the feasibility of an expo center /
indoor arena convention center in Huntsville, Texas, the following is presented:

Indoor Arena/Expo Center Feasibility Committee

The Feasibility Committee shall initially be composed of 25-32 members.

The committee shall organize into subcommittees as decided by the committee to focus
appropriately on the various aspects of the., feasibility, such as Indoor Arena Marketing
Research, Expo Center Marketing Research, Cost/Funding, and Site and Layout. The members
of the committee shall select their chairperson.

The purpose and mission of the Committee is to investigate and determine the feasibility of the
construction and maintenance of an Indoor Arena and / or Expo Center within the city limits of
Huntsville and report the findings to the Citizens of Huntsville via the City Council. Areas of
emphasis in the report shall include, but are not limited to: needs and usages of the facility,
size and scope of facilities, site location, costs of construction and operations, and sources of
funding.

The Committee’s charge includes looking at a range of possibilities including making better use
of-existing facilities, changes-and additions to existing. facilities, and possible new facilities.
For each option considered, determine potential customers-and usage, revenue expected to be
generated, facilities cost, and operations and maintenance costs.

The Committee shall proceed with the understanding that the City intends to commit primarily
Hotel Occupancy Tax Funds, and not initially plan for the use of any significant General Funds
(beyond like-kind contributions).

The Committee shall report to Council through the HOT Board pursuant to Section 42-65 of
Huntsville Municipal Code and Texas Tax Cogde:Chapter 351, with an initial in-progress report to
be made within 90 days of the initial Committeg-meéting.

The initial budget for the feasibility study is approximately $30,000 subject to adjustment by
Council.
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OFFICE OF THE COUNTY JUDGE

DANNY PIERCE . Walker County Courthouse
Walker County Judge 1100 University Avenue
(936) 436-4910 Huntsville, Texas 77340

(936) 436-4914 FAX

April 29,2010

Mayor J. Turner
1212 Avenue M
Huntsville, Texas 77340

Dear Mayor Turner:

As approved during the Walker County Commissioners’ Court meeting on April 26, 2010, it was unanimously approved for
Walker County to enter into an agreement with Mr. Ken Davis. The deadline given will be extended to give ample time to
include the additional information but not to extend beyond either entities budget process. It is our understanding that
the action taken by Commissioners’ Court is only valid as long as the Huntsville City Council approves the same agreement;
it is also our understanding that if Mr. Davis’s fee increases due to the additional requested objectives then the Walker
County Commissioners’ Court will bring the agreement back before Commissioners’ Court for approval.

The above mentioned agenda item was amended to include the following objectives:

(1)Include any short term and long range plans/goals by either entity

(2) Include conditions (starting point information and now information) ----- Ex. City was a volumteer fire
department with x full time fire fighters, x volunteer fire fighters , x equipment etc; at the time there were x volunteer
fire departments serving areas outside the corporate limits, with x equipment and trained personnel of x.7777 What
now?

(3) Include description of the statutery requirements of each entity

{4) Include information as to the incremental costs to City of fighting fires outside the corporate limits:“What
operating costs or equipment replacement would ‘go away’ in the City budget if the City did not fight fires outside the
corporate limits of the City? What additional costs would be added to the County budget?

(5) Include out of corporate limits volunteer fire departments mutual aid responses inside corporate limits

(6) Include costs paid by volunteer fire departments outside the corporate limits that are not financed by County tax
dollars

(7) In fire response information, a distinction between primary services and mutual aid calls outside the corporate
limits would be informative, as well as location of calls within ESD’s, and equipment presentata fire scene

(8) Include possible effects of discussed additional ESD’s and plans of out of corporate limits volunteer fire
departments have on future needs and future plans City has in expanding the existing budget.

(9) Possibly include description of any standard procedures now used for City providing services outside the

corporate limits.
If you have any questions concerning the additional requested information please give mea call.

A

Respectfully, P
W A A

Danny Pierce
County Judge
Walker County
DP/sp

cc: Ken Davis
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. Agenda Item "7§
- STATE OF TEXAS § INTERLOCAL AGREEMENT

COUNTY OF WALKER § FOR

CITY OF HUNTSVILLE § PUBLIC SAFETY SERVICES

This Agreement is made by the CITY OF HUNTSVILLE, TEXAS, a home rule municipal corporation
(hereinafter called “City”),and the COUNTY OF WALKER, TEXAS, a body politic and political subdivision of
the State of Texas (hereinafter called “County’).

WIHEREAS, City and County recognize their mutual obligation to provide for the health, safety and
welfare of the public of Walker County, Texas, and for several years the City and County have jointly
participated in the expense of furnishing fire fighting, fire protection and emergency medical service to the
public within Walker County, Texas;

WHEREAS, the City and Coﬁnty recognize their mutual obligation to provide for the health, safety and
welfare of the public by providing public safety services;

WHEREAS, City and County previously entered into contracts for fire protection services in 1995 and
as amended in 2003, and for emergency medical service in 2003 and a renewed, combined fore safety/EMS/fuel
agreement in 2005; and

WHEREAS, City and County desire to contract under the provisions of Texas Government Code
Chapter 791 (Interlocal Contracts) for public safety services;

NOW, THEREFORE, in consideration of-the mutual covenants contained in this Agreement, City
and County agree as follows:

I
FIREFIGHTING AND FIRE PROTECTION SERVICES

A. Provision of Fire Services

1. City will provide fire equipment and fire protection services, under the direction of City, to respond to
fire calls within Walker County outside the Huntsville cify limits.

2. City will respond to all such fire calls within Walker County whenever the person turning in the alarm
for such fire will give accurate information concerning the location of the fire and his or her name or the
location from where the person makes the call, or the dispatcher provides sufficient information and dispatches
the fire equipment to the location of the fire.

B. Payment for Fire Services

County will pay City an annual sum of Two Hundred Forty Six Thousand Four Hundred Eighty-seven Dollars
($246,487). Said sum shall be paid in twelve (12) equal monthly instailments with the first payment to be made
October 1, 2008, (or as soon after execution of this Agreement as reasonably practical) and a like payment to be
paid in the first day of each succeeding month. No invoices or other prerequisite shall be required for payment.

C. Control, Assistance and Reporting

v WM fire operations are part of City’s accounting system and will be under the custody and control
o Fbge . City will provide such information concerning said accounts/funds as requested by County.

v 14 1008
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2. City and County recognize the cost of providing fire services within the City of Huntsville and Walker
County falls disproportionately upon residential property owners with Huntsville and Walker County because of
the large amount of tax-exerupt property within said jurisdictions. County and its Commissioners Court will
cooperate and assist City and its Council in: (a) seeking additional funding for fire operations and/or equipment
from or through the State of Texas, Texas Department of Criminal Justice and/or Sam Houston State University,
and (b) working with Texas Department of Criminal Justice to provide training grounds for county-wide
volunteer firefighters.

3. City will provide County & monthly report showing each fire call made during the month, whether said call

was made inside or outside the corporate limits of the City of Huntsville and showing the date, time, location,
description or type of fire, equipment and manpower utilized and miles traveled to and from the fire.

D. Property Insurance

City will provide insurance for fire equipment in which title is held by City or which was acquired under C.2.
above or otherwise by state or federal grant and in which title is held by County.

E. Governmental Service

As provided in Texas Local Government Code section 352.004, the acts of any person or persons while fighting
fire, traveling to or from fires or in any manner furnishing fire protection to the citizens of a county outside the
city limits of any city will be considered as the acts or agents of the county in all respects, notwithstanding such
person Or Persons may be regular employees or firefighters of City (see also Texas Government Code section

791.006).
1.
EMERGENCY MEDICAL SERVICES LA

A. County will provide or cause to'be provided emergency medical services-(sometimes hereafter referred to-as
“EMS”) within the Huntsville city limits. County will supervise and govern said emergency medical services.

B. City will provide workspace for office personnel, vehicle bay space for units deployed within the Huntsville
city limits and bunk space for on-duty EMS crews for said units. City will be responsible for insurance and
maintenance of these facilities. :

C. EMS personnel are County employees except when County provides otherwise. EMS personnel shall not be
City employees. County will continue to fund the insurance of one retired employee as agreed under the 2003 .
Interlocal Agreement for Emergency Medical Service.

L

FUEL

City will allow County’s EMS, sheriff and constables vehicles to refuel at City at City’s at actual cost. City will
periodically invoice County for fuel obtained by County from City under this Agreement, and County will pay
said invoices within thirty (30) days therefrom.

v.

TERM OF AGREEMENT

This Agreement shall take effect October 1, 2008, and extend until September 30, 2009.

Agreement for Public Safety Services, Page 2 of 4
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V.

MISCELLANEOUS

A. Should any portion of this Agreement be declared invalid for any reason, the remaining portions thereof
shall not be affected and shall remain in full force and effect.

B. This Agreement constitutes the entire agreement between the parties to. this Agreement. No party shall be
bound by any communications between them on the subject matter of this Agreement unless the communication
is (a) in writing, (b} bears a date contemporaneous with or subsequent to the date of this Agreement, and (c)is
agreed to by all parties to this Agreement.

C. The parties agree that the normal rule of construction that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement in Huntsville, Texas, on this the

A4* ey or Newtwlo” 200,

CITY OF HUNTSVILLE

ATTEST:

tep@ie Brim, City Secretary

APPROVED AS TO FORM:

Agreement for Public Safety Services, Page 3 of 4




COMMISSIONERS® COURT OF
WALKER COUNTY

G2

Danny PigfcgCounty Judge

ATTEST:

P~

APPROVED AS TO FORM:

P105

W Agreement for Public Safety Services, Page 4 of 4




P106
P34

ADDENDUM
to the
INTERLOCAL AGREEMENT FOR
PUBLIC SAFETY SERVICES BETWEEN THE CITY OF HUNTSVILLE, TEXAS
AND COUNTY OF WALKER, TEXAS DATED NOVEMBER 14, 2008
This Addendum is made this Sth day of January 2010, and is incorporated into and will
be deemed to amend and supplement the Interlocal Agreement for Public Safety Services
(“Agreement™) between the City of Huntsville, Texas (“City”) and the County of Walker, Texas
(“County”) that was entered into on November 14, 2008. This Addendum shall be attached to
the Agreement.
The City and County agree to the following:
Stction IV, Terms of the Agreement is amended as follows:
The term of this Agreement shall take effect October 1, 2009 and extend to September
30, 2010 and shall be automatically renewed each year for a one-year period, provided that the
agreement may be terminated with thirty (30) days written notice by either party.
IN WITNESS WHEREOQF, the parties hereto have executed this Addendum in rultiple
copies, each of equal dignity, on this \5& \?*?y of January 2010.

CITY OF HUNTSVILLE, TEXAS OF

1. Turner, Mayor

Danny Pierce, G

ATTEST: ATTEST:

Qumes B Rty

Lee Woodward, City Secretary Jarhes Patton, County C!erké% /D NN

Approved as fo Form:

Leonard Schoeider, City Attomey Davifl P. Weeks, Criminal District Attorney

Houston 3444290+

z
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luntsville

Incorporated in 1845 under the Republic of Texas

September 26, 2008

Mr. Jay Williams

Ravenwood Village, Ltd.

c/o Property Commerce, Inc.

1100 Brittmoore Park Drive, Suite 100
Houston, TX 77041

Re:  Ownership of Entities

Dear My, Williams:

Recent citizens’ comments and a letter to the editor published in The Huntsville ltem .
express concern whether conflicts of interest might exist in the Ravenwood Village
project in Huntsville if someone engaged in the decision process of the City of Huntsville
has any ownership interest in the developmesnt.

Please provide copies-of appropriate business records-which identify the partners (general
and limited) of Ravenwood Village, Ltd., and the records which identify pariners,
shareholders, membes, etc. of any entity which is a partner in Ravenwood Village, Ltd.
This information will be most helpful in addressing the concerns.

Thank you for your assistance.
Respectfully,

Hhourao

Thomas A. Leeper
City Attormey

TAL/sb
cc:  Mayor and City Council

Bill Baine, City Manager
Stephanie Brim, City Secretary

1212 Avenue M » Huntsville, TX 77340-4608 » 936.291.5400 * 936.291.5409 fax » www.huntsvilletx.gov

Our vision for the City of Huntsville Is a community that is beautiful, historic, culturally

diverse, é{fo’rdable,-safe;*andeeﬁfpla“ﬁn‘e‘diwilhrgreat:opporlunily;[or;our;citizens.
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JWILLIAMS@PROPERTYCOMMERCE.COM

11000 BRITTMOORE PARK DRIVE, SUITE 100
DIRECT DIAL: 281.668.3434

HOUSTON, TEXAS 77041
281.668.3400

FAX: 281.668.3450 “SINCE 1976

October 16, 2008

Thomas A. Leeper

City Attomey

City of Huntsville

1212 Avenue M
Huntsville, Texas 77340

Dear Mr. Leeper:

In response to your letter dated September 25, 2008, we cannot provide the information
requested; however, no current or former public official or city employee is involved in the
ownership of Ravenwood Village, Ltd. In fact, no citizen of Huntsville or Walker County has
any ownership in Ravenwood Village, Ltd. The allegations from the Huntsville Item are
baseless and if they have specific conflicts of interest we can refute these individually, but T am
sure they do not.

Sincerely,

T illiams

Visit our website at www.propertycomemrce.com
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THE STATE OF TEXAS 1

=

COUNTY OF WALKER M

INTERLOCAL AGREEMENT

I PARTIES
A. Address
THIS INTERLOCAL AGREEMENT (“Agreement”) ig made by and between the
*’ ‘ CITY OF HUNTSVILLE, TEXAS (“City”), 2 municipal corpora;ion and home-rule city
of the State of Texas, principally situated in WALKER COUNTY, acting by and through
its governing body, the City Council; .tl}jc COUNTY OF WALKER, acting by and
hxough the WALKER COUNTY COMMISSIONER'S COURT, located at 1100
University Avenue, Hunisville, Texas 77340. This Agreement is made pursuant to

Chapter 791 of the Texas Government Code and Section 311.013 of the Texas Tax Code.

The initial addresses of the parties, which one party may change by giving written-

notice of its changed address to the other parties, are as follows:

City Walker County

City Manager County Judge .

1212 Avenue M Walker County Court House
Huntsville, Texas 77340 1100 University Avenue

Huntsville, Texas 77340

REVIRFN ARZANNE
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B. Index
The City and WALKER COUNTY hereby agree to the terms and conditions of

this Agreement. This Agreement consists of the following scctions:

Section Description Page
L Parties 1
o Definitions 5
TIL Background 7
V. Obligations of WALKER COUNTY 7
V. Obligations of City and Zone - 9
VI Term and Termination 12
VIL Miscellaneous 12
Exhibit “A” CITY OF HUNTSVILLE Ordinance No. 2004-16.
Exhibit “B” Project Plan and Reinvestrent zone financing plan

C. Parts Incorporated

All of the above described sections and documents are hereby incorporated into

this Agreement by this reference for all purposes.

REVISED 08/24/2004
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IN WITNESS HEREOF, the City and WALKER COUNTY have made and

executed this Agreement in multiple copies, each of which is an original.

CITY OF WVILL, Walker County
] 97‘2_7,@%. %% f« Zi@eﬁfé
City ate County Jtrdge Date

Manager

ATTEST/SEAL:

Mo Yotz ol W %&//
City Secretary Date County Attormey
COUNTERSIGNED:
L J / . @ q,/
Lppalor {Jwﬁ 25 _
City Controller Date
APPROVED:
w@gu—' {JM— 9/ S ¢
Director Date

Department of Planning & Development

City Attorney
LD.No 221120

REVISED 0&/24/2004
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11 DEFINITIONS
As used in this Agreement, th‘e':felldwing terms shall have the meanings set out

below:

“Administrative Costs” means the costs of organizing the Zomne, the costs of
operating the zone and the imputed administrative costs associated with the Zone,
including reasonable charges, but not to exceed 5% of the tax increments generated
by the reinvestment zone per year, for the time spent by employees of the City in
connection with the implementation of the Project Plan.

“Agreement’’ means this agreement between the City, WALKER COUNTY and
the Zone.

“Agreement Term” is defined in Section VI,

“Captured Appraised Value” means thc captured appraised value of the Zone as
defined by Chapter 311, Texas Tax Code.

“City” is defined in Section I of this Agreement and includes its successors and
assigns.

“Countersignature Date” means that date shown as the date countersigned by the
City Controller on the signature page of this Agreement,

“WALKER COUNTY” is defined in Section [ of this Agreement and includes its
successors and assigns.

“WALKER COUNTY Tax Increment Participation” as defined in Section IV of this

Agreement.




“7one' means Reinvestment zone number one, City of Huntsville, Texas created
by the City by Ordinance No. 2004-16, attached as Exhibit “A”, and includes its
successors and assigns.

“Prgject Plan™ means the project plan and reinvestment zone financing plan for
the Zone adopted by the board of directors of the Zone and approved by the City
Council of the City.

“Tax Increment Fz;:zd” means the tax increment fund created by the City in the

City Treasury for the Zone.
Other terms used herein shall have the meanings specified herein or ascribed to

them in Chapter 311, Texas Tax Code.

. BACKGROUND

By Ordinance No. 2004-16, the City created the Zone for the purpose of

-development and redevelopment. The .City will contribute one-hundred percent

(100%) of the City tax increments produced in the Zone fo the Tax Increment Fund.
WALKER COUNTY desires to participate in the Zone in consideration for the

agreements set forth below. e

IV. OBLIGATIONS OF WALKER COUNTY
A. Tax Increment Participation WALKER COUNTY
For and in consideration of the agreements of the parties set forth herein, and
subject to the remaining subsections of this section, WALKER COUNTY agrees to

participate in the Zone by contributing 50% of its ad valorem tax rate up to a

maximum of § 0.3125 per hundred dollars of the annually calculated tax valuation
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produced in the Zone attributable 1o WALKER COUNTY to the Tax Increment Fund
during the term of this Agreement.
B. Tax Increment Limitation

Subject to the limitations set out in this Agreement, WALKER COUNTY agrees
to pajf the WALKER COUNTY Tax Increment.Participation to the Tax Increment
Fund during the term of this Agreement. .

WALKER COUNTY shall not be required to pay tax increment into the Tax
Increment Fund after three (3) years from the date the Zone has been created unless:

1. Bonds have been issued from the Zone under section 311.015 of
the Texas Tax Code to finance a portion of the project;

2. The City has acquired property in the Zone pursuant to the Project

R AN I L

Plan; or

3. Construction of a project or projects pursuant to the Project Plan

has begnn in the Zone.

WALKER COUNTY’s Tax Increment Participation shall be based on and limited
to taxes actually collected on the Captured Appraised Value in the Zone. WALKER
COUNTY shall not be obligated to pay the WAILKER COUNTY Tax Increment
Participation from other WALKER COUNTY taxes or revenues. The obligation to
pay the WALKER COUNTY Tax Increment Participation shall accrue as taxes are
collected by WALKER COUNTY on the Captured Appraised Value, and payment
shall be due no later than the 90" day afier the delinquency date, and in no instance

later than May 1™ of each calendar year. The City and the Zone agree that any

TRt

interest or penalties collected by WALKER COUNTY with respect to taxes included
in the WALKER COUNTY Tax Increment Participation shall be retained by

WALKER COUNTY,

REVISED 08/24/2004
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C. Use of WALKER COUNTY Tax Increment Participation Funds

WALKER COUNTY shall have the exclusive right to utilize WALKER
COUNTY tax revenues which are not paid into the fund for any lawful purpose.

D. Expansion of Zone

The obligation of WALKER COUNTY to participate in the Zone is limited to the
area described in Ordinance 2004;165 WALKER COUNTY'’s participation shall not
extend to the tax increment on any additional property added to the Zone by the City
unless WALKER COUNTY approves the expansion and participation.

E. Board of Directors.

Notwithstanding anything to the contrary in CITY OF HUNTSVILLE Ordinance
No. 2004-16, which created the Zome, WALKER COUNTY shall have the
unequivocal right to appoint to and maintain 2 minimum of three (3) member(s) and a
maximum of the same number as appointed by the City to the Zone Board of
Directors. Failure of "WALKER COUNTY tc-appoint a person to the Board of
Directors of the Zone shall not be deem‘ed a waiver of WALKER COUNTY’s right to
amend an appointment by a later date. .

V. OBLIGATIONS OF CITY AND ZONE
A. Project Plan

Mutual approval by both the City and County shall be required pricr to
amendment of the Project Plan. The Zone Board is only an advisory board to the City
and therefore by virtue of this agreement is also an advisory board to the County

Commission as concerns matters of the Zone.

REVISED 08/242004
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VI TERM AND TERMINATION
A. Apreement Term
This Agreement shall become effective as of the date of August 30, 2004, and
shall remain in effect until December 31, 2024. The first payment of increment taxes
by WALKER COUNTY under this Agreement shall be for those taxes levied by
WALKER COUNTY in the calendar year 2005 and the last payment by WALKER

COUNTY under this Agreement is for those taxes levied by WALKER COUNTY in

the calendar year 2024. However in the event that the requirements of Section
311.013 of the Texas Tax Code have not been met, this agreement will terminate after
three years from the date the zone was created.

B. Disposition of Tax Increments

Upen termination of the Zone, the City and the Zone shall pay to WALKER

COUNTY all monies remaining in the Tax Increment Fund that are attributable to the
WALKER COUNTY Tax Increment Participation.
VIIL. MISCELLANEOUS
A. Severability

In the event any term, covenant or condition herein contained shall be held to be
invalid by any court of competent jurisdiction, such invalidity shall not affect any
other term, covenant or condition herein contained, provided that such invalidity does
pot materially prejudice either WALKER COUNTY, the City, or the Zone in their
respective rights and obligations contaitied in the valid terms, covenants or conditions
hereof.

In the event any term, covenant or condition shall be held invalid and affects in
any manner the limitations of WALKER COUNTY contributions or participation,

then this Agreement shall be cured or modified as to WALKER COUNTY, and

REVISED 08/24/2004




WALKER COUNTY shall have the liability for any incremcntal or other payments as
may c;thcrwise be provided for in the cured or modified Agreement.
B. Entire Agreement
This Agree;'xlcnt merges the prior negotiations and understanding of the parties
hereto and embodies the entire agreement of the parties. Therc are .no other
agrecments, assurances, condition's's‘: covc;mnts (express or implied) or other terms
with respect to the covenants, whether wrtten or verbal, antecedent or
contemporaneous, with the execution hereof.
C. Written Amendment
Unless otherwise provided herein, this Agrecment may be amended only bﬁz
written instrument duly approved and executed on behalf of each party.
D. Notices
All notices Tequired or permitted- hereunder shall be in writing and shall be
decmed-delivered when.actually received or, if earlicr, on the third (3™)-day following

deposit in a United States Postal Service post office or receptacle with proper posiage

* affixed (certified main, return receipt requested) addressed to the respective other

party at the address prescribed in Séction I of this Agreement or at such other address
as the receiving party may have £heretofore prescribed by notice to the sending party.
E. Non-Waiver

Failure of any party hereto to insist on the strict performance of amy of the
agreements herein or to exercise any tights or remedies accruing hereunder upon
default or failure of performance shall not be considered a waiver of the right to insist
on, and to enforce by any appropriate remedy, strict compliance with any other
obligation hereunder or to exercise any right or remedy occurring ‘as a result of any

future default or failure of performance.
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F. Assignment
No party shall assign this Agreement at law or otherwise without the prior written
consent of the other parties. No party shall delegate any portion of its performance under
this Agreement without the prior written consent of the other parties.
G. Successors
This Agreement shall bind and benefit the parties and their legal successors. This
Agreement does not create any personal liability on the part of any officer or agent of the
City or of any trustee, officer, agent or employee of WALKER COUNTY.
H. No Waiver of Immunity
No party hereto waives or relinquishes any immunity or defense on behalf of

itself, its trustees, officers, employees, students, and agents as a result of its execution of

this Agreement and performance of the convenants contained herein.

10
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EXHIBIT A—CREATION ORDINANCE
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ORDINANCE NO. 2004-16
AN ORDINANCE DESIGNATING A CONTIGUOUS GEOGRAPHIC
AREA WITHIN THE CITY OF HUNTSVILLE AS TAX INCREMENT
REINVESTMENT ZONE NUMBER ONE, CITY OF HUNTSVILLE, TEXAS,
FOR TAX INCREMENT FINANCING PURPOSES PURSUANT TO
CHAPTER 311 OF THE TEXAS TAX CODE; CREATING A BOARD OF
DIRECTORS FOR SUCH ZONE; CONTAINING FINDINGS AND

PROYVISIONS RELATED TO THE FOREGOING SUBJECT; PROVIDING A
SEVERABILITY CLAUSE; AND DECLARING AN EMERGENCY.

+ & % * ok K K
WHEREAS, pursuant to Chapter 311 of the Texas Tax Code, the City may designate a
coutiguous geographic arca within the City as a reinvestment zone if t};e area satisﬁeg the
requirements of certain sections of Chapter 311 of the Texas Tax Code; and
| WHEREAS, the City has prepared a preliminary reinvestment zone financing plan, which
wrovides that City of Huntsville (City) ad valorem taxes are to be deposited into the tax incr.emer.t
fund, and that taxes of other taxing units may be utilized 1n the financing of thc‘proposed zone; and

WHERZEAS, the City provided written notice of the public hearing on the creation of the

vroposed zone, complying with the requirements of Chapter 311, Texas Tax Code, {o the goveming

body of all taxing units levying taxes on property in the proposed zone; and .o
WHEREAS, 2 notice of the November 11, 2003, public hearing on the notice for intent of
the proposec zone was published on November 2, 2003, in the Huntsville Item, 2 newspaper of
genera} circulation in the City; and
WHEREAS, at the public hearirg on November 11, 2003, interested persons were allowed
to speak for or agzinst the creation of the proposed zone, its boundaries, or the concept of tax
imcrement financing; and owrers of property in the proposed zone were given a reasonable

oppartunity to protest the inclusion of their property in the proposed zone; and
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WHEREAS, svidence was received and presented at the public nearing in favor of the

—ratjon of the proposed zone under the provisicns of Chapter 211, Texas Tax Code; and !

WHEREAS, no owner of real property in the proposed zore arolested the inclusion of their

poreperty in the proposed zone; and
WHEREAS, the City has provided all information, and made all presentations, given ail

130-ces and done ail other things required by Chapter 311, Texas Tax Code, or other law as 2

condition fo the creztion of the proposed ZOne; and
WHEREAS, the total appraised value of taxable real property in the proposed zone and all

other tax increment reinvestment Zones previously created bythe Cityis approximately $7,000,000;

and
WHERFEAS, the tota! appraised value of taxable real property taxable by Walker Coﬁnty, n

wwhich the proposed zone is located, is approximately $7,0CO,DOO; and’

y the Huntsville Independent

WHEREAS, the total appraised value of real property taxable b

Schaol District, in which the proposed zone 1s located, is approximately $7,000,000; and

- . WHEREAS, the total appraised value of real property taxable by the Walker County . . ..., .-~

Yospitai District, in which the proposed zone is located, is approximately $7,00 0,000; and

WHEREAS, the total area within {he proposed zone is approximately 578 acres, excluding

property that is publicly owned; NOW, THEREFORE, BE IT ORDAINED BY THE CITY

COUNCIL OF THE CITY OF HUNTSVILLE, TEXAS:

2
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Section 1. Findings.

{z) That -he facts and recitations contained in the preamble of this Ordinance zre hereby
fonc and declarzd fo be truc and correc® and are adépted as part of this Ordinance for all purposes.

(b) That :he City Council further finds and ceclares that the proposed improvements in
th: zone will significartly enhance the value of all the taxaole real property in the nroposed zore and
vl be of general benefit to the City.

{c) That the City Council further finds and declares tha! the proposed zone mests the
crieria and 1'squirc111§zlts of Section 311.005 of the Texas Tax Code because the proposed zone
coatains substantial areas that are predominantly open and underdeveloped, and Jack public-water
digribution. westewater collection, street and storm drainage faci[i?ies which conditions substantially
1npair and arrest the sound growth of the Ciiy.

.(dj That the City Council, pursuant to the requirements of Chapter '3’1 1, Texas Tax Code,

further fnds and declares:

(D That the proposed zone is a contiguous geographic area located wholly
within El}e Ec;_rggratf: limits of the City of Hunt_s_vilh_a; - .
(2)  That the'total appraised value of taxable real property in the proposed zoné
éoe.s not exceed fifteen percent of the total appraised value of taxable real property i
the City and in the industrial ai;£1;;ts:c!reatsd by the City;

(31 That the proposed zone does not contain more than fifteen percent of the total

appraised value of real property taxable by Walker County, the Huntsville

Independent Schoo! Distiict, or the Walker County Hospital District;
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#) | That lc'peycent or less of the property in the proposed reinvesiment zoue,
excludin g property dedicated to public use, is used for residentiai purpeses, which is
defined in Chapter 311, Texas Tax Code as any property occupied by a house whi};h
has less than five living units; and

{5} That the development or redevelopment of the propetty in the proposed zone

will not occur solely ‘through private investment in the reasonably foreseeable futurc.

Section 2. Designation of the Zone

That the City, acting under the provisions of Chapter 311, Texas Tax Code, including Section

311.905(a), doss hereby designate as a reinvestment zone, and create and designate a reinvestment

zonz over, the arca described in Exhibit “A” and depicted in the map attached hereto as Exhibit “B”

to promote the development and redevelopment of the area. The reinvestment zone shall hercafterbe

‘ramed foz identification as Tax Increment Reinvestment Zone Number One, City of Huntsville,

Texas, (the “Zone™). The Ciry Council specifically declares that the Zone is designated pursuani to
Section 311.005(a) and (2) of the Texas Tax Code.

. Section 3. ~ Board of Directors . . 3 R

That there is hereby created a Board of Directors for the Zone, which shall consist of seven
(7) members. Positions One throu gh Three on the Board of Directors shall be reserved for the City.
asitions Four through Six shall be reserved for Walker County. Position Seven shall be reserved

for Huntsville Independent Schoo! District (HISD). Any taxing unit that appoints a director shall be

assigned a Board posilion number in the order the City receives the appointment. Failure of ataxing

H .

. . . Sy “i“.i N . - ’ - .

unitto appoint a director by September 15, 2004, shall be deemed a waiver of [ze right to appoint a
divzctor, and the City shall be entitled to appoiut persons to the position, which shall be filled as
provided below. 1fmore than iwo taxing units levying taxcs within the Zone appoint a director, the

4
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raviber of directors on the 3oard of Directors shall be increased by one for each taxing unit abeve
tvo that eproins a director to the board; provided, i¥ more then four taxipg units Jevying taxes

@ithin the Zone appoint a diveclor, the rumber of direclors on the Board of Directers shall be
increased by two for eack taxing unit above four that appoints z direclor to the board, provided,
Firrher. that the maximum nunzber of directors sﬁali not exceed fifteen (15). The City shall be
entitled to appoin.t a person lo one position of eack of the two positions created as a result of more

than four !axing units appointing directors, which position shall be filled as provided delow.

The City Council shall place for nomination and approve, the directors to Positions One
throagh Three of the Board of Directors and any position unfilled on J anuary 15, 2005, and any City
pesition created by the appuintment of a director by the increase of more than four taxing units

levying taxes within the Zone, subject to the consent and approval of the City Council.

T.he directors appointed to odd-numbered positions shall be appointed for two vear terms,
bsgiraung on the effective date of this Ordinance, while the directors appointed fo even-numbered
pesitions shall be appointed to a.one year term, beginring on the effective date of this Ordinance,
All sudsequent appoiatments shall be for two-year terms. The member of the Board of Directors
agpeinted to Position Three is hereby designated to serve as the.chair. ofthe Board of Directors for a
ore-year ferm beginning on the effective date of this Ordinance. Thereafter the City Council shall
;11111sz111§1 nominate and appoint, subject to City Council approval, a member to serve as chair fora
term oY one vear beginning on T anuaryll of the foliowing year. The City Council authorizes the

Board of Direcrors (o elect [rom its members a vice-chairman and such other officers as the Roard of

Directers sees fit,
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The Board of Directors shall make recommendations to the City Council concerning the
siminstration of the Zone. The Board of Directors shall prepare or cause tc be prepared and adopt
aproject pian enc a reinvestment zone financing plan {or the Zone as described in Section 311.C11,

:vas Tax Code, 2nd shell submit such plans 1o the City Ceuncil “or its approval. The City hereby
dilegates to the Beard of Directors all powers necessary 10 prepare and implement the project plan
and reinvestment zone financing plan, subject to approval by the City Council, mcluding the power
teemploy any consultants or enter into any reimburserment agreemeats payable solely from the Tax
[rerement Fund established pursuan( to Section 7 of this Ordinance, subject to the appro*&al of the
City Counci), that may be reas'onably necessary or convenient {o assist the Board of D.irectors inthe
pleparation of {he project plan and reinvestment zone financing plan and in the issuance of tax
inersment obligations.

Section 4. Duration of the Zone

Thal the Zone shall take effect on January 1, 2004, for the deposit of tax increments into the

Tax Increment Fund established pursuant to Section 7 of this Ordinance, and termination of the

_cperation of the Zone shall occur. on Degember 31, 2023, or 2t an earlier time_designated by

subseguent ordinance, or at such time, subsequent fo thé issuance of tax increment bonds, if any, that

all project costs, tax increment bonds, notes and other obligations of the Zone, and the interest

thereun, have been paid in full.

6-
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Section 5. Tax Increment Base

Tha:the Tax Increment Ba‘sc of the City or any other taxing unit participating in the Zone is
1: total apﬁraisea’ vaiue of ali real property 1axable by the City or other taxing vnits participating in
Uz Zone and ‘ocated :n the Zone, determined as of T at-nuary 1, 2004, the vear in which the Zone was
d‘tgi;:gn&ledég a reicvestment zone (the “Tax Increment Base™).

Section 6. Tax Inerement Fund

That there is hereby created and es*ablished a Tax Increment Fund for the Zone which maybe

dirided into subaccounts as zuthorized by affirmative action of the City Council. All Tax

Inirements, as defined below, shall be depositec in the Tax Increment Fund. The Tax Increment

Fnd and ary subaccount shall be maintained at the depository bank of the City and shall be secured

inihe manner presc'ribed by law for funds of Texas cities.. The annual Tax Increment shall equal the
property taxes levied by the Cily «nd any other taxing unit participating in the Zone for that ycar on
the caprured appraised value, as defined by Chapter 311 of the Texas Tax Code, of real }-)ropcrty
:ocated in Zone that is taxable by the City or aﬁj c;tiler taxing unit paricipating in the Zone, lcssany
amounts that are to be allocated from the Tax Increment pursuant to Chapter 311 of the Texa:s Tax
Code. All revenues from the sale of any ax increment bonds, notes or other obligations hereafter
issued for the benefit of the Zone by the'City, if any; revenues from the szle-of property acquired as
part of the project plan and reinvestment zone financing plan, if any; and other revenues to be used iy
the Zene shall be deposited into the Tax Increment Fund. Prior to the termination of the Zone,
money shall be disbursed from the Tz;x Increment Fund only to pay project costs, as defined by the

Texas Tax Code, for the Zone, to satis{y the ciaims of holders of fax increment bonds or notes issued

RIBN AT S I




P127

(i ke Zone, or to pay obligations incurred pursuant fo agreements entered into to implement tae
w.an and remvesiment zong financing plan ard achieve tiieir purnose pursuznt to Secticn
211.010(h) of the Texes Tax Code.

Section 7. Severability

[f any provisior. section, s:bsection, sentence, clause or pniase of this Ordinance, ot the
application of same Lo any person to sel circamstances, is for any reason held 1o be unconstitutional,
vird or nvaiid, the validity of the remaining provisions of this Ordinance or their application to other
pesonsor setof c.i.rcun*.stances shal: not be affected thereby, it being the Intent of the City Co'uncil in
adopting this Ordinance that no portion hereof or fegulations connected herein shall become
im.pcrative or fail by reason: of any unconstitutionality, voldness or invalidityofany por'ti on hereof,

and all provisions of this Ordinance are declared severable for that purpose.

Open Meetings

It is hereby found, determined and declared that a sufficient written notice of the date, hour,

Section 8.

place and subjectof the meeting of the City Counciiatwhich this Ordinance was adopted was pested

at's place convenient and readily accessible at all times lo 1he general public at the City Hall of the

City for the Time required by law preceding i{s meeting, as required by the Open Meetings Law, e
Texas Government Code, ch. 551, and that this meeting has been open to the public as required by
Juw 2t ail $imes during which this Ordinance and the subject matter hereof has been discussed,

considered and formally acted upon. The City Council further ratifies, approves and confirms such

wrirter: notice and the contents and posting thereof.

-8~
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Section 9, Notices

The contents of the notice of the public ksaring, which hearing was hield before tie City
Cyuncil on Nevember L1, 2003, and the"p‘ﬁblicatian of said actice, are hereby ratifisd, and
cmamed.

PASSED AND ADOPTED this 3™ day of August 2604.

APPROVED tais 3% day of August 2004,

THE CITY OF HUNTSYILLE, TEXAS

' Steed Smith, Mayor Pro Tem
ATIQEST: TN

_SAL UG A

“Dupna Welter, City Secretary

A?PROVED ASTO FORM:

Tlomas A. Lcepen",y @jii_y Aﬁomey

-9.
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PROJECT PLAN
August 2004

Tax Increment Reinvestment Zone No. 1

City of Huntsville, Texas

SCHRADER & CLINE, LLC

George R. Schrader Larry D. Cline

4800 Broadway, Ste A Addison, TX 75001
972-661-1973 schcli@swhell.net
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PROJECT PLAN—HUNYSVILLE TIRZ NO. 1

‘-!

AUGUST 2004

The City of Huntsville, Texas proposes to establish a Tax Increment Reinvestment Zone

(*TIRZ”} for the purpose of dedicating the increase in tax revenue generated within the TIRZ to
provide funds for public infrastructure to encourage accelerated development and redevelopment
in the IH-45/SH 30 area of the City. Thc TIRZ consists of approximately 805 acres and is more
fully described in Project Plan Exhibit: A.

The City is creating this TIRZ to encourage accelerated development and redevelopment in the
IH-45/SH 30 area of the City that has remained generally undeveloped and would benefit from
the proposed public infrastructure improvements. It is expected that the TIRZ will exist for

twenty (20) years or the date when all project costs are paid, whichever comes first.

As set forth in Section 311.011 of the Tax Increment Financing Act of the Tax Code, the Project
Plan for Tax Increment Reinvestment Zone No. 1, Huntsville, Texas must and does include the

following elements:

1. A map showing existing uses and conditions of real property in the TIRZ aud a map

showing propoesed improvements to and proposed use of the property.

* The boundaries of the TIRZ are shown on the map labeled Project Plan Exhibir: B;
* Project Plan Exhibit: C shows existing land use within the TIRZ. Currently, the

area is generally undeveloped. The area contains less than ten percent residential.

* Project Plan Exhibit: D identifies public improvements being proposed for the
TIRZ;

" A listing of those public improvements is shown in Project Plan Exhibit: E,

* Project Plan Exhibir: F shows anticipated Futurc Land Use within the TIRZ.




PROJECT PLAN—HUNTSVILLE TIRZ NO. 1

. Proposed changes of zoning ordinances, the master plan of the municipality, building

codes, and other municipal ordinances.

= Any changes to codes, ordinances, or master plan as a result of the creation of
the TIRZ will be made through the standard process and procedures of the
City. '

. A list of estimated non-project costs.

» Non-project costs within the TIRZ are those development costs not paid for by
the TIRZ. These costs will include, but are not limited to, $42.6 million,

which is comprised of new development.

A statement of 2 method of relocating persons to be displaced as a result of implaniing.

the plan.

* In the process of developing the TIRZ, any relocations will be made through
the standard process and procedures of the City.
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Project Plan Exhibit: A

BOUNDARY DESCRIPTION

CITY OF HUNTSVILLE, TEXAS
Planning & Development
448 State Hwy. 75 North
Huntsville, Texas 77320

THE STATE OF TEXAS §

COUNTY OF WALKER §

I, Leonard E. Woods, Registered Professional Land Surveyor No. 2524, do hereby certify
that this document was prepared under 22 TAC 663.21, does not reflect the results of an on
the ground survey, and is not to be used to convey or establish interests in real property
except those rights and interests implied or established by the creation or reconfiguration of
the boundary of the political subdivision for which it was prepared.

TAX INCREMENT REINVESTMENT ZONE NUMBER ONE

Being a parcel of land containing approximately 805 acres, within the corporate limits of
the City of Huntsville, situated in the LEWIS COX LEAGUE, Abstract No. 13, the PLEASANT
GRAY LEAGUE, Abstract No. 24, the J. W. ADAMS SURVEY, Abstract No. 62, the PETER
TUMLINSON LABOR, Abstract No. 539 and the JESSE YOUNG LABOR, Abstract No. 618,
Walker County, Texas, said parcel being more particularity described by metes and bounds as
follows;

BEGINNING in the southwest right-of-way line of Interstate Highway No. 45 at the
most northerly corner of Lot 1 of West Hill Park, Section 4 as shown on a Plat recorded in
Volume 3, page 146, Plat Records of Walker County, Texas;

THENCE SOUTHEASTERLY, with the southwest rght-of-way line of Interstate
Highway No. 45 and the northeast lines of Lots 1, 2, 4 and 3 of said West Hill Park, Section 4 to

the east corner of said Lot 3;

THENCE 8 70°06°59”W- 642.13 feet (Plat Call) to the most northerly northeast comner
of Reserve “A” of said West Hill Park, Section. 4 and the northwest comer of a called 3.636 acre
tract described in a Deed to Boxcars Properties, LTD recorded in Volume 376, page 853, Official
Public Records of Walker County, Texas;
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THENCE g 22°18'40”E (Plat Call), with a west line of said Boxcars Properties, LTD
tract, a distance of 355.65 feet (Plat Call) to the its southwest commer and a reentrant corner of

said Reserve “A”;

THENCE N 67°20°137E (Plat Call); with the most easterly north line of said Reserve
«A* g distance of 707.44 feet (Plat Call) to the most casterly northeast comer of said Reserve
« ™ in the southwest right-of-way line of Interstate Highway No. 45;

THENCE SOUTHEASTERLY, with the southwest right-of-way line of Interstate
Highway No. 45 to the northeast corner of Lot 1 (1.9495 acre) of Parkwood Square as shown on
a Plat recorded in Volume 3, page 77, Plat Records; '

THENCE EASTERLY, with the north lines of said Lot 1 of Parkwood Square to its
northwest corner in the east right-of-way line of West Hill Park Circle as shown on a Plat of
West Hill Park recorded in Volume 2, page 189, Plat Records:

THENCE SOUTHERLY, with the east right-of-way line of said West Hill Park Circlé, to
a point in the north right-of-way line of State Highway No. 30;

THENCE WESTERLY, with the north right-of-way line of State Highway No. 30, to its
intersection with the west right-of-way line of said West Hill Park Circle;

THENCE NORTHERLY, with the west right-of-way line of said West Hitl-Park Circle to-
a point on the north side of 2 Cull ‘D Sac of said West Hill Park Circle and being a easterly
comner of Lot 3 (1.85 acres) and a southerly corner of “[Jprestricted Reserve™ as shown on said
Plat of West Hill Park;

ooy
THENCE N 31°31’43"W (Plat Call), with the common lines of said Lot 3 and

Unrestricted Rescrve of said West Hill Park, a distance of 177.46 feet (Plat Call) to the northeast
corner of said Lot 3; T

THENCE § 87°33°10"W (Plat Call), continuing with the common line of said Lot 3 and
Unrestricted Reserve, 2 distance of 148.00 feet (Plat Call) to the northwest corner of said Lot 3 in
the east linc of a called 6.71 acre tract described in a Deed to Brazos-Huntsville, LP recorded in
Volume 180, page 139, Deed Records of Walker County, Texas;

THENCE NORTHERLY, with the east Jine of said Brazos-Hunisville, LP tract, to its
northeast corner;

THENCE WESTERLY, with the north line of said Brazos-Huntsville, LP tract, to its
northwest corner,

THENCE SOUTHERLY, with the west line of said Brazos-Huntsville, LP tract, to its
southwest comer in the north right-of-way line of State Highway No. 30;

P133




B

—

p

B

PROJECT PLAN—HUNTSVILLE TIRZ NO. 1

THENCE WESTERLY, with the north right-of-way line of State Highway No. 30, to the
southeast comer of Reserve “A” (8.91 acres) as shown on a Plat of West Hill Park, Phase 1 —

Section 2 recorded in Volume 3, page 53, Plat Records;

THENCE SOUTHERLY, across State Highway No. 30, to the northwest comer of Lot 1,
Block 1 (20.3565 acres) of West Hill Subdivision, Section One as shown on a Plat recorded in
Volume 1, page 185, Plat Records, said corner being in the east right-of-way of Veterans
Memorial Parkway (called West Hills Drive on said Plat recorded in Volume 1, page 185, Plat
Records);

THENCE SOUTHERLY, with the east right-of~way of Veterans Memorial Parkway, to
its intersection with the north right-of-way of Col. Etheredge Boulevard (called Commerce Drive
on said Plat recorded in Volume I, page 185, Plat Records);

THENCE NORTHEASTERLY, with the north. right-of-way of Col. Etheredge
Boulevard, to its intersection with the east right-of-way line of Financial Plaza as shown on said
Plat recorded in Volume 1, page 185, Plat Records;

THENCE SOUTHEASTERLY, with the east right-of-way line of Financial Plaza, to the
southwest corner of Lot 8 (0.44 acre) of a Replat of West Hill Subdivision, Section 1, Block 5 as
shown on a Plat recorded in Volume 4, page 23, Plat Records, said comer being in the north line
of called 248.02 acre-tract described in 2 Deed to Sam Dominey recorded in Volume 90, page
488, Official Public Records;

THENCE EASTERLY, with the north line of said Dominey tract, to its northeast corner
in the west! line of Lot 2A (26.70 acres) of Replat of Lot 2A, Sundance Ranch, Section One as
shown on a Plat recorded in Volume 3, page 76, Plat Records;

THENCE SOUTHERLY, with the east line of said Dominey tract and the west line of
said Lot 2A, approximately 47 feet to the southwest corner of said Lot 2A and the northwest
comer of a called 32,2328 acre tract described in a Deed to MNC Realty, LP recorded in Volume
456, page 155, Official Public Records;

THENCE N 86°17°30"W (Plat Call), with the south line of said Lot ZA and the north line
of said MNC Realty, LP tract, a distance of 1563.49 feet (Plat Call) to the southeast corner of
said Lot 2A and the northeast corner of said MNC Realty, LP 32.2328 acre tract in the southwest
right-of~way line of Interstate Highway No. 45;

THENCE SOUTHEASTERLY, with the southwest right-of-way line of Interstate
Highway No. 45, crossing Smither Drive, to its intersection with the northwest line of a called 80
acre tract described in a Deed to Sam Houston State Teachers College recorded in Volume 55,
page 547, Deed Records, said point being also the most easterly corner of a called 125.35 acre
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tract described in a Deed to John W. Amick.recorded in V olume 200, page 518, Official Public
Records; '

THENCE EASTERLY, across Interstate Highway No. 45, to the south corner of a called
1.92 acre tract described in a Deed to W.T. and H.Y. Robinson recorded in Volume 172, page

174, Deed Records;

THENCE N 60°43°E (Deed Call), with the southeast line of said Robinson 1.92 acre
tract, a distance of 563.3 feet (Deed Call) to its east corner and the tmost westerly corner ofa
called 1.92 acre tract described in a Deed to the State of Texas recorded in Volume 171, page
374, Deed Records;

THENCE N 60°43’E (Deed Call), with the northwest line of said State of Texas 1.92 acre
tract, a distance of 74.8 feet (Deed Call) to an angle corner;

THENCE N 05°24°E (Deed Call), with the west line of said State of Texas 1.92 acre
tract, a distance of 94.6 feet (D eed Call) to its north comner:

THENCE S 64°25°E (Deed Call), withrthe north or northeast line of said State of Texas '
1.92 acre tract, to the southeast corner of a called 0.466 acre tract described in a Deed to Bradley
K. Alford recorded in Volume 451, page 551, Official Public Records, a 6 diameter steel fence
corner_post (Deed Call); e

THENCE N 18°10°E (Deed Call), with the east line of said Alford 0.466 acre tract, a
distance of 270.50 feet (Deed Call) to its northeast comer on the south line of 25% Street and in
the east line of Sam Houston State University property;

THENCE SOUTHEASTERLY, across Sam Houston State University property, to the
north corner of Yoakum Ridge subdivision recorded in Volume 1, page 29, Plat Records, a point
on the southeast side of Avenue M (formerly Aberdeen Drive);

THENCE SOUTHWESTERLY, with the southeast right-of-way line of Avenue M, to its
intersection with the northeast right-of-way of Interstate Highway No. 45;

THENCE SOUTHWESTERLY, across Interstate Highway No. 45, to the north comer of
Goldenheaded Cane Associates, LTD 3.894 Acre Tract subdivision as shown on a Plat recorded
in Volume 3, page 97, Plat Records, said corner being in the southeast ling of said Sam Houston
Statc Teachers College 80 acre tract;

THENCE SOUTHWESTERLY, with the southeast line of said Sam Houston State
Teachers College 80 acre tract and the northwest line of said 3.894 Acre Tract as follows: .
(1) § 35°53°58"W- 128.54 feet (Plat Call)

(2) (2) S 32°24°05"W- 297.33 feet (Plat Call)
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and (3) S 31°46°03”W- 277.51 feet (Plat Call) to the west comer of said 3.894 Acre Tract and
the north corner of a called 2.29 acre tract described in a Deed to Paul Vilardi, Trustee, et al
recorded in Volume 353, page 458, Deed Records;

THENCE SOUTHWESTERLY, continuing with the southeast line of said Sam Houston
State Teachers College 80 acre tract to its south corner in the east line of a called 105.13 acre
tract described in a Deed to Sam Houston Normal Institute recorded in Volume 50, page 145,
Deed Records;

THENCE S 01°55'E- 68 varas (Déed Call) to the southeast comner of said Sam Houston
Normal Institute 105.13 acre iract;

THENCE S 87°50’W (Deed Call), with the south line of said Sam Houston Normal
Institute tract, crossing Veterans Memorial Parkway, a distance of 1166.2 varas (Deed Call) to an
angle corner; :

THENCE N 57°30°W (Deed Call), with the southwest line of said Sam Houston Normal
Institute 105.13 acre tract, a distance of 346.3 varas (Deed Call) to the west corner of same and
being the south corner of said Sam C. Dominey 248.20 acre tract;

THENCE with the southwest and west lines of said Dominey 248.20 acre tract as
follows:
(1) N 48°28740”W- 715.72 feet (Deed Call)
(2) N 22°44°37"E- 663.18 fect (Deed Call)
(3) S 86°52°45"W- 510.44 feet (Deed Call)

and (4) N 02°27°14"W- 4709.44 feet (Decd Call) to the northwest corner of said Dominey
248.20 acre tract and the southwest corner of said West Hill Subdivision, Section One;

THENCE N 02°36°55”E (Plat Call), with the west line of said West Hill Subdivision,
Section One, a distance of 1995.58 feet (Plat Call) to its northwest comer in the south right-of-
way line of State Highway No. 30;

THENCE N 86°44°46E (Plat Call), with the north line of said West Hill Subdivision,
Section One and the south right-of-way line of State Highway No. 30, 2 distance of 200.00 feet
(Plat Call) to the west right-of-way line of Veterans Memorial Parkway;

THENCE NORTHERLY, across State Highway No. 30, to the southeast corner of Lot 1
as shown on said Plat of West Hill Park, Phase 1 — Section 2 recorded in Volume 3, page 53, Plat
Records, said comer being also in the west right-of-way line of Veterans Memorial Parkway,
formerly called West Hills Drive on said Plat recorded in Volume 3, page 53, Plat Records;
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THENCE NORTHERLY, with the. ¢ast-line of said Lot 1 and the west right-of-way line
of Veterans Memorial Parkway, to the northeast corner of said Lot 1;

THENCE WESTERLY, with the north lines of said Lot 1, to its northwest comer, said
comner being also the muost westerly southwest corner of said Reserve “A” of West Hill Park,

Phase 1 — Section 2;

THENCE N 07°55°42”'W (Plat Call), with the most northerly west line of said Reserve
“A™ 1o j1s northwest corner in the south line of a tract owned by the State of Texas and part of
the Texas Department of Criminal Justice “Wynne Farm”;

THENCE N 87°23°S7°E (Plat Call), with the common line of said Reserve “A” and
T.D.C.J. “Wynne Farm” to the west right-of-way of Veterans Memorial Parkway and the
southwest corner of a called 1.907 acre tract described in an Easement to the City of Hunisville,

a concrete ronument (Deed Call);

THENCE N 02°32°59”W (Deed Call), with the west right-of-way of Veterans Memorial
Parkway and the west line of said City of Huntsville 1.907 acre Easement tract, a distance of
7080.30 feet (Deed Call) to its northwest comer in the southwest right-of-way line of Interstate

Highway No. 45;

DN

Highway No. 45, to the POINT OF-BEGINNING.

Signed Mé?flzlzvéé_,

Leonard E. Woods
e Reg. Prof. Land Surveyor No.2524
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Project Plan Exhibit: B
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Project Plan Exhibit: E

PUBLIC INFRASTRUCTURE
. Item Estimated Cost $ K
Water 50
Waste Water 96
Drainage 150
Demolition 250
Utility Relocations 250
Technology 950
Streets 356
SUBTOTAL 2,102
Engineering/Surveying Fees (15%) 315
Financing Costs 600
SUBTOTAL 215
Contingency & Admin Costs (10%) 302
TOTAL 3,319

Note: Public improvement program-and- cost supplied by Developer.

13




. 4

PROJECT PLAN—HUNTSVILLE TIRZ NO. 1

F

it:

Project Plan Exhib

1)
o

Wost Hills Pek

i [ trvs snd Seoupn

Ciy of Hurgsville TIRZ #1

r
:
|

| A Pmacsad Wem NEs Park TIRK Kotiraary

Pepasté Land Usx
Trmmurenl
rae

14




EXHIBIT B - PROJECT PLAN AND REINVESTMENT ZONE
FINANCING PLAN

12

REVISED 672404

P143




P14%4

FINANCE PLAN
August 2004

Tax Increment Reinvestment Zone No. 1

City of Huntsville, Texas

SCHRADER & CLINE, LLC

George R. Schrader Larry D. Cline

4800 Broadway, Ste A Addison, TX 75001
972-661-1973 scheli@swbell.net
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AUGUST 2004

The Financing Plan provides information on the projected monetary impact that the formation of
{he Tax Increment Financing Reinvestment Zone (TIRZ) could have on the property described in
Finance Plan Exhibit: 4 and shown in Finance Plan Exhibit: B. It will also describe how that
impact can be utilized to enhance the area and region ﬂuéugh leveraging the resources of each

cntity that participates in the project

Below is a summary of the Financing Plan items required by law,

1. The proposed public improvements in the TIRZ may include:

e Capital costs, including the actual costs of the construction of public works,
public improvements, new buildings, structures, and fixtures; and the actual .
costs of the acquisition of land and the clearing and grading of land;

s Financing costs, including all -interest paid to holders of evidences of
indebtedness or other obligations issued to pay for project costs and any
premium paid over the principal amount of the obligations because of the
redemption of the obligations before maturity;

» Any real property assembly costs;

« Professional service costs, including those incurred for architectural, planning,
engineering, and legal advise and services; :

« Any relocation costs; )

e Organizational costs, including costs of conducting environmental impact
studies or other studies, the cost of publicizing the creation of the TIRZ, and
the cost of implementing the project plan for the TIRZ;

» Interest before and during construction and for one year after completion of
construction, whether or not capitalized; '

e The amount of any contributions made by the municipality from general
revenue for the implementation of the project plan;

« Imputed administrative costs, including reasonable charges for the time spent
by employecs of the municipality in cormection with the implementation of a
project plan;

« The cost of operating the TIRZ and project facilities; and

« Payments made at the discretion of the governing body of the municipality
that the municipality finds necessary or convenient to the creation of the TIRZ
or to the implementation of the project plans for the TIRZ.

e - —— e a— et I e S——T———— MR
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The specific capital improvement projects anticipated to be undertaken in the Huntsville

TIRZ No. 1, are included in Finance Plan Exhibit: C.

.G:\

7.

Estimated Project Cost of TIRZ, including administrative expenses.
e Project costs are estimated at approximately $ 3.3 million dollars. Specific
cost estimates are included in Finance Plan Exhibit: C.

Economic Feasibility Study.
« An economic feasibility analysis has been completed and is included as
Finance Plan Exhibit: D,

The estimated amount of bonded indebtedness to be incurred.

o [Initial project related costs will be advanced by the Developer. Bonds may
be issued when adequate tax increment has been created to support debt
service.

The time when related costs or monetary obligations are to be incurred.
o Please refer to Finance Plan Exhibit: C for details regarding the phasing and
type of improvement costs anticipated.

A description of the methods of financing all estimated. project costs and the

expected sources of revenue to finamce-Gr-pay project costs including the

percentage of tax increment to be derived from the property taxes of each

taxing unit on real property in the TIRZ

e Project costs will be financed through loans advanced by developers or the use
of tax increment funds received on a pay-as-you-go basis. No new debt is
envisioned at this time, but bonds may be issued at a later date when adequate
tax increment has been created to support debt service. The revenue sources
will be the real property taxes captured by the TIRZ, which will account for
100% of revenues used to fund project costs or bond debt service. For the
Financial Plan, it is assumed that the City will participate at 100% of its
incremental taxable value and the County will participate at $0.425/S100
valuation.

The current tetal appraised value of taxable real property in the TIRZ.

o The current appraised base value of the taxable real property in the TIRZ
using the 2003 values provided by the Walker County Appraisal District is
$10,000,000. This base value will be updated to 2004 certified values when
they are available.
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The estimated appraised value of the improvements in the TIRZ during cach

year of its existence.

¢ The estimated appraised value of the improvements in the TIRZ per year is
listed in the following table.

Table I: Assessed Real Property Value of Anticipated New Development
TIRZ No. 1, Huntsville, Texas
Years 2004-2023

YEAR TOTAL ASSESSED VALUE, $M

2004 $ 10.0
2005 25.8
2006 44.7
2007 52.6
2008 52.6
2009 52.6
2010 52.6
2011 52.6
2012 52.6
2013 52.6
2014 52.6
2015 52.6
2016 52.6
2017 52.6
2018 52.6
2019 52.6
2020 52.6
2021 52.6
2022 52.6

2023 526
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¢ The estimated annual incremental funds available from future development in the TIRZ

are listed in the following table.

Table 2: Annual Incremental Funds Available from
TIRZ No. 1, Huntsville, Texas
Years 2004-2023

. Base Annual TIRZ Funds, $K TIRZ Funds, TIRZ Funds,

Year Assessed Assessed Captured City X SK
Value, SM Value, M Value, $M $0.425 County Total

$0.425 $0.83
2004 10.0 10.0 - - - -
2005 25.8 10.0 15.8 - - -
2006 44.7 10.0 34.7 67.0 67.0 134.0
2007 52.6 10.0 42.6 147.5 147.5 295.0
2008 52.6 10.0 42.6 181.0 181.0 362.0
2009 52.6 10.0 42.6 181.0 181.0 362.0
2010 52.6 10.0 42.6 181.0 181.0 362.0
2011 52.6 10.0 42.6 181.0 181.0 362.0
2012 52.6 10.0 42.6 181.0 181.0 362.0
2013 52.6 10.0 42.6 181.0 181.0 362.0
2014 52.6 10.0 42.6 181.0 181.0 362.0
2015 52.6 10.0 42.6 181.0 181.0 362.0
2016 52.6 10.0 42.6 1810 181.0 362.0
2017 52.6 10.0 42.6 181.0 181.0 362.0
2018 52.6 10.0 42.6 181.0 181.0 362.0
2019 52.6 10.0 42.6 181.0 181.0 362.0
2020 52.6 10.0 - 42.6 181.0 181.0 362.0
2021 52.6 10.0 42.6 181.0 181.0 362.0
2022 52.6 10.0 42.6 181.0 181.0 362.0
2023 52.6 10.0 42.6 _181.0 181.0 362.0
- 181.0 181.0 362.0
TOTAL 3,291.5 3,291.5 6,583

9, The duration of the TIRZ:

e The TIRZ was created August 3, 2004. It is proposed that the TIRZ exist for
twenty (20) years with termination of the TIRZ set as August 2, 2024 or the date
when all project costs are paid and any debt is retired, whichever comes first.
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Finance Plan Exhibit: A

BOUNDARY DESCRIPTION

CITY OF HUNTSVILLE, TEXAS
Planning & Development
448 State Hwy. 75 North
Huntsville, Texas 77320

THE STATE OF TEXAS §
COUNTY OF WALKER §

1, Leonard E. Woods, Registered Professional Land Surveyor No. 2524, do hereby certify
that this document was prepared under 22 TAC 663.21, does not reflect the results of an on
the ground survey, and is not to be used to convey or establish interests in real property
except those rights and interests implied or established by the creation or reconfiguration of
fire boundary of the political subdivision for which it was prepared.

TAX INCREMENT REINVESTMENT ZONE NUMBER ONE

Being-a-parcel.of land containing approximately 805 acres, -within the corporate limits-of
the City of Huntsville, situated in the LEWIS COX LEAGUE, Abstract No. 13, the PLEASANT
GRAY LEAGUE, Abstract No. 24, the J. W. ADAMS SURVEY, Abstract No. 62, the PETER
TUMLINSON LABOR, Abstract No. 539 and the JESSE YOUNG LABOR, Abstract No. 618,
Walker County, Texas, said parcel being more particularity described by metes and bounds as

follows;

BEGINNING in the southwest tight-of-way line of Interstate Highway No. 45 at the
most northerly comer of Lot 1 of West Hill Park, Section 4 as showri'on a Plat recorded in
Volurne 3, page 146, Plat Records of Walker County, Texas;

THENCE SOUTHEASTERLY, with the southwest right-of-way line of Interstate
Highway No. 45 and the northeast lines of Lots 1,2, 4 and 3 of said West Hill Park, Section 4 to

the east corner of said Lot 3;

THENCE S 70°06°59”W- 642.13 feet (Plat Call} to the most northerly northeast corner
of Reserve “A” of said West Hill Park, Section 4 and the northwest comer of a called 3.636 acre
tract described in a Deed to Boxcars Properties, LTD recorded in Volume 376, page 853, Official
Public Records of Walker County, Texas;
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THENCE S 22°18°40”E (Plat Call), with a west line of said Boxcars Properties, LTD
tract, a distance of 355.65 feet (Plat Call) to the its southwest cormer and a reentrant corner of
said Reserve “A™;

THENCE N 67°20°13”E (Plat Call), with the most easterly north line of said Reserve
“A” a distance of 707.44 feet (Plat Call) to the most easterly northeast comer of said Reserve
“A” in the southwest right-of-way line of Interstate Highway No. 45;

THENCE SOUTHEASTERLY, with the southwest right-of-way line of Interstate
Highway No. 45 to the northeast corner of Lot 1 (1.9495 acre) of Parkwood Square as shown on
a Plat recorded in Volume 3, page 77, Plat Records;

THENCE EASTERLY, with the north lines of said Lot 1 of Parkwood Square to ils
northwest comer in the east right-of-way line of West Hill Park Circle as shown on a Plat of
West Hill Park recorded in Volume 2, page 189, Plat Records;

THENCE SOUTHERLY, with the east right-of-way line of said West Hill Park Circle, to
a point in the north right-of-way line of State Highway No. 30;

THENCE WESTERLY, with the north right-of-way line of State Highway No. 30, to its
intersection with the west right-of-way line of said West Hill Park Circle;

THENCE NORTHERLY, with the west right=of-way line of said West Hill Park Circlc to .
a point on the north side of a Cull ‘D Sac of said West Hill Park Circle and being a easterly
comer of Lot 3 (1.85 acres) and a southerly corner of “Unrestricted Reserve” as shown on said
Plat of West Hill Park;

THENCE N 31°31'43”W (Plat Call), with the common lines of said Lot 3 and
Unrestricted Reserve of said West Hill Park, a distance of 177.46 feet (Plat Call) to the northeast
corner of said Lot 3;

THENCE S 87°33°10”W (Plat Call), continuing with the common line of said Lot 3 and
Unrestricted Reserve, a distance of 148.00 feet (Plat Call) to the northwest corner of said Lot 3 in
the east line of a called 6.71 acre tract described in a Deed to Brazos-Huntsville, LP recorded in
Volume 180, page 139, Deed Records of Walker County, Texas;

THENCE NORTHERLY, with the east line of said Brazos-Huntsville, LP tract, to its
northeast comer;

THENCE WESTERLY, with the north line of said Brazos-Huntsville, LP tract, to its
northwest corner;

THENCE SOUTHERLY, with the west line of said Brazos-Huntsville, LP tract, to its
southwest comner in the north righi-of-way line of State Highway No. 30;
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THENCE WESTERLY, with the north right-of-way line of State Highway No. 30, to the
southeast corner of Reserve “A” (8.91 acres) as shown on a Plat of West Hill Park, Phase 1 —
Section 2 recorded in Volume 3, page 53, Plat Records;

THENCE SOUTHERLY, across Statc'Hi'ghway No. 30, to the northwest corner of Lot 1,
Block 1 (20.3565 acres) of West Hill Subdivision, Section One as shown on a Plat recorded 1n

- Volume 1, page 185, Plat Records, said corner being in the east right-of-way of Veterans

Memorial Parkway (called West Hills Drive on said Plat recorded in Volume 1, page 185, Plat
Records); .

THENCE SOUTHERLY, with the east right-of-way of Veterans Memorial Parkway, to
its intersection with the north o ght-of-way of Col. Etheredge Boulevard (called Commerce Drive
on said Plat recorded in Volume 1, page 185, Plat Records);

THENCE NORTHEASTERLY, with the north right-of-way of Col Etheredge
Boulevard, to its intersection with the east right-of-way line of Financial Plaza as shown on said
Plat recorded in Volume 1, page 185, Plat Records;

THENCE SOUTHEASTERLY, with the east right-of-way line of Financizal Plaza, to the
southwest comner of Lot 8 (0.44 acre) of a Replat of West Hill Subdivision, Section 1, Block 5 as
shown on a Plat recorded in Volume 4, page 23, Plat Records, said corner being in the north line
of called 248.02 acre tract described-in- a Deed to Sam Deminey recorded in Volume-90, page

488, Official Public Records;

THENCE EASTERLY, with the north line of said Dominey tract, to its northeast comer
in the west line of Lot 2A (26.70 acres) of Rgglqt: of Lot 2A, Sundance Ranch, Section One as
shown on a Plat recorded in Volume 3, page 76, Plat Records;

THENCE SOUTHERLY, with the east line of said Dominey tract and the west line of
said Lot 2A, approximately 47 feet to the southwest corner of said Lot 2A and the northwest
comer of a called 32.2328 acre fract described in 2 Deed to MNC Realty, LP recorded in Volume

456, page 155, Official Public Records;

THENCE N 86°17°30"W (Plat Call), with the south line of said Lot 2A and the north line
of said MNC Realty, LP tract, a distance of 1563.49 feet (Plat Call) to the southeast corner of
said Lot 2A and the northeast comer of said MINC Realty, LP 32.2328 acre tract in the southwest
right-of-way line of Interstate Highway No. 45;

THENCE SOUTHEASTERLY, with the southwest right-of-way line of Interstate
Highway No. 45, crossing Srither Drive, to its intersection with the northwest line of a called 80
acre tract described in a Deed to Sam Houston State Teachers College recorded in Volume 55,
page 547, Deed Recoxds, said point being also the most easterly corner of a called 125.35 acre
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tract described in a Deed to John W. Amick recorded in Volume 200, page 518, Official Public
Records;

THENCE EASTERLY, across Interstate Highway No. 45, to the south corner of a called
1.92 acre tract described in a Deed to W.T. and H.Y. Robinson recorded in Volume 172, page
174, Deed Records;

THENCE N 60°43’E (Deed Call), with the southeast line of said Robinson 1.92 acre
tract, a distance of 563.3 feet (Deed Call) to its east corner and the most westerly comer of a
called 1.92 acre tract described in a Deed to the State of Texas recorded in Volume 171, page
374, Deed Records;

THENCE N 60°43°E (Deed Call), with the northwest line of said State of Texas 1.92 acre
tract, a distance of 74.8 feet (Deed Call) to an arngle comer;

THENCE N 05°24°E (Deed Call), with the west line of said State of Texas 1.92 acre
tract, a distance of 94.6 fcet (Deed Call) to its north corner:

THENCE § 64°25°E (Deed Call), with the north or northeast line of said State of Texas
1.92 acre tract, to the southeast corner of a called 0.466 acre tract described in a Deed to Bradley
K. Alford recorded in Volume 451, page 551, Official Public Records, a 6” diameter steel fence
corner post (Deed Call);.

THENCE N 18°10’E (Deed Call), with the east line of said Alford 0.466 acre tract;a~
distance of 270.50 feet (Deed Call) to its northeast corner on the south line of 25" Street and in
the east line of Sam Houston State University. propetty;

THENCE SOUTHEASTERLY, across Sam Houston State University property, to the
north corner of Yoakum Ridge subdivision recorded in Volume 1, page 29, Plat Records, a point
on the southeast side of Avenue M (formerly Aberdeen Drive);

THENCE SOUTHWESTERLY, with the southeast right-of-way line of Avenue M, to its
intersection with the nostheast right-of-way of Interstate 1lighway No. 45;

THENCE SOUTHWESTERLY, across Interstate Highway No. 45, to the north comer of
Goldenheaded Cane Associates, LTD 3.894 Acre Tract subdivision as shown on a Plat recorded
in Volume 3, page 97, Plat Records, said corner being in the southeast line of said Sam Houston
State Teachers College 80 acre tract;

THENCE SOUTHWESTERLY, with the southeast line of said Sam Houston State
Teachers College 80 acre tract and the northwest line of said 3.894 Acre Tract as follows:
(1) S 35°53°58”W- 128.54 feet (Plat Call)

(2) (2) S 32°24°05"W- 297.33 feet (Plat Call)
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and (3) S 31°46°03"W- 277.51 feet (Plat Call) to the west comner of said 3.894 Acre Tract and
the north comer of a called 2.29 acre tract described in a Deed to Paul Vilardi, Trustee, &t al
recorded in Volume 353, page 458, Deed Records;

THENCE SOUTHWESTERLY, continuing with the southeast line of said Sam Houston
State Teachers College 80 acre tract to its south corner in the east line of a called 105.13 acre
tract described in a Decd to Sam Houston Normal Institute recorded in Volume 50, page 145,
Deed Records;

THENCE S 01°55°E- 68 varas (Deed Call) to the southeast comer of said Sam Houston
Normal Institute 105.13 acre tract;

THENCE S 87°50°W (Deed Call), with the south line of said Sam Houston Normal
Institute tract, crossing Veterans Memorial Parkway, a distance of 11 66.2 varas (Deed Call) to an
angle comer;

THENCE N 57°30'W (Deed Call), with the southwest line of said Sam Houston Normal
Institute 105.13 acre tract, a distance of 346.3 varas (Deed Call) to the west corner of same and
being the south corner of said Sam C. Dominey 248.20 acre tract;

THENCE with the southwest and west lines ofsaid Dominey 248.20 acre tract as
follows:
()N 48°28°40"W- 715.72 feet (Deed Call)
(2) N 22°44°37"E- 663.18 feet (Deed Call)
@S 86°52°45"W- 510.44 feet (Deed Call)

and (4) N 02°27°14"W- 4709 .44 feet (Deed Call) to the northwest corner of said Dominey
248.20 acre tract and the southwest comner of said West Hill Subdivision, Section One;

THENCE N 02°36557E (Plat Call), with the west line of said West Hill Subdivision,
Section One, a distance of 1995.58 feet (Plat Call) to its northwest cormer in the south right-of-
way line of State Highway No. 30;

THENCE N 86°44°46"E (Plat Call), with the north hine of said West Hill Subdivision,
Section One and the south right-of-way line of State Highway No. 30, a distance of 200.00 fect
(Plat Call) to the west right-of-way line of Veterans Memorial Parkway,

THENCE NORTHERLY, across State Highway No. 30, to the southeast corner of Lot 1
as shown on said Plat of West Hill Park, Phase 1 — Section 2 recorded in Volume 3, page 53, Plat
Records, said comer being also in the west right-of-way line of Veterans Memorial Parkway,
formerly called West Hills Drive on said Plat recorded in Volume 3, page 53, Plat Records;

10
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THENCE NORTHERLY, with the east line of said Lot | and the west right-of-way line
of Veterans Memorial Parkway, to the northeast corner of said Lot 1;

THENCE WESTERLY, with the north lines of said Lot 1, to its northwest corner, said
comer being also the most westerly southwest comer of said Reserve “A” of West Hill Park,
Phase 1 — Section 2;

THENCE N 07°55°42"W (Plat Call), with the most northerly west line of said Reserve
“A" 1o its northwest corner in the south line of a tract owned by the State of Texas and part of
the Texas Department of Criminal Justice “Wynne Farm”;.

THENCE N 87°23’57°E (Plat Call), with the common line of said Reserve “A™ and
T.D.C.J. “Wynne Farm” to the west right-of-way of Veterans Memorial Parkway and the
southwest corner of a called 1.907 acre tract described in an Easement to the City of Huntsville,
a concrete monument (Deed Call);

THENCE N 02°32°59”W (Deed Call), with the west right-of-way of Veterans Memonal
Parlkcway and the west line of said City of Huntsville 1.907 acre Easement tract, a distance of
2080.30 feet (Deed Call) to its northwest corner in the southwest right-of-way line of Interstate
Highway No. 45;

THENCE SOUTHEASTERLY, with the southwest right-of-way line of Interstate
Highway No. 45, to the POINT OF BEGINNING. '

Signed ﬂ 5 //’ gwfy

Leonard E. Woods
- Reg. Prof. Land Surveyor No.2524

H
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Project Plan Exhibit: B

TAX INGREMENT RENVESTMENT ZONE NUMBER ONE

EXHETS

12
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Finance Plan Exhibit: C

PUBLIC INFRASTRUCTURE

Item
Water
Waste Water
Drainage
Demeolition
Utility Relocations
Technology
Strects

SUBTOTAL

: Engineering/Surveying Fees (15%)

Financing Costs
SUBTOTAL

Contingency & Admin Costs (10%)

TOTAL

Estimated Cost$ K

50

96
150
250
250
950
356

315
600

302

Note: Public improvement program and cost supplied by Developer.

2,102

915

3,319
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FEASIBLITY ANALYSIS
August 2004

Tax Increment Reinvestment Zone No. 1

City of Huntsville, Texas
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FORWARD

Schrader & Cline, LLC was asked to prepare a Feasibility Analysis using tax increment

financing to encourage accelerated development and redevelopment of the

Area Tax Increment Reinvestment Zone No. 1 in the City of Huntsville, Texas. This area of the
City needs public infrastructure projects that will provide a stimulus for new development and

redevelopment of existing facilities.

Section I summarizes the history of Huntsville and discusses the current situation.
Section IT details the tax increment analysis.

Qection I contains exhibits.

The following projections of development and tax revenues are subject to change. As underlying
conditions in the national and regional economy change, the pace and value of new development
and redevelopment projected for the TIRZ area may shift. Future property tax rates are
particularly difficult to. predict given {heir dependence on changes int the tax base, the mix of
taxes levied and the various jurisdictions’ overall fiscal and budgetary policies. Thus, the
projected tax increments are subject to change. The analysis of faturc tax increment funds is
dependent on a series of projections, 'ziss;,l;ﬁipﬁons, and other inputs; the report should be

reviewed in totality.

Neither this report nor its conclusions may be referred to or included in any prospectus or part of
any offering made in connection with private syndication of equity, sale of bonds, sale of

securities or sale of participation interests 10 the public without express written approval

SCHRADER & CLINE, LLC

Schrader & Cline, LLC
Addison, Texas
August 2004
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SECTION I: HISTORY/CURRENT SITUATION

HISTORY

The City of Huntsville was established in 1835 or 1836 and was designated the seat of
Walker County when the county was organized in 1846. At the end of its first decade,
Huntsville became the site of the new Texas State Penitentiary, established by the Legislature in
1847. In 1852, Austin College was opened and later, in 1879, Austin College became Sam
Houston State University. These two institutions, the Penitentiary and the University, have
provided employment stability unique to most towns and even today are the two largest

employers in the City of Huntsville.

On the whole, the Huntsville economy remained fairly stable from the Civil War through
the Great Depression. Highway development in the late 1920°s and early 1930°s enhanced
Huntsville's position as a trade center for a significant rural area of East Texas. Beyond the two
state institations mentioned previously, lumbering, farming, livestock raising, and tourism have
constituted the economic base of the city. The growth of the penitentiary system and of Sam
Honston State-University, the expansion of metropolitan Houston, and the development of Lake
Livingston and similar attractive living areas revitalized the economy in the 1970°s and 1980’s. .
Population of the City has continued to grow, increasing from 23,936 in 1980, to 27,925 in 1990,
and to the 2000 population of 35,078. Notice that the population is increasing at a more rapid
rate, growing 16.7% between 1980 to 1990, but at a 25.6% rate between 1990 to 2000. This

continued more rapid growth rate drives the need for more convenience retail and restaurants.
CURRENT SITUATION

With continued growth of the City creating a need for additional retail and restaurants, a
logical location for these uses would be adjacent to the highest traffic area of the City—along
Interstate 45. And, there is a large generally undeveloped 800+-acre tract in just that area along
the west side of IH 45, north of FM 1374 and south of the Veteran’s Memorial Parkway

intersection with TH 45. However, even though IH45 has been completed and in service for

years, and utilities have been available in some areas of this tract to serve private investment,




FINANCE PLAN: EXHIBIT D—TFeasibility Analysis

these prevailing conditions have not attracted enough private investment interest to complete
development of this area. Without additionial public infrastructure, the opportunity for a
significant infusion of new convenience retail and restaurants will be denied, and any new
development will most likely be done in a piece meal fashion, one development at a time, and

will oceur over an extended period of time.

To make this area more desirable and useable for private development, additional public
infrastructure is needed. One method of funding this additional public infrastructure is through
the usc of a Tax Increment Reinvestment Zone (TIRZ) that would utilize real property tax
revenue from new private investment as 2 funding mechanism. Based on ihe City’s interest in
establishing a TIRZ, a developer is proposing to develop about 40-acres within the 805-acre
TIRZ boundary. Real property taxes from the proposed development would be utilized to repay
the developer for construction of the public improvements shown in Exhibit A that are required

to support the private development projects shown in Exhibit B.

This proposed development would occur during the 2005-2007 time period and would be
a multi-use development of retaﬂ, restau}aﬁt,:ﬁotel and theatre. With the stimulus provided by
this initial developmént, it is expected the remainder of the TIRZ will develop over a shorter
period than would occur without benefit of the TIRZ as an incentive for development. However,

none of the future development has been included in the analysis.
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SECTION II: TAX INCREMENT ANALYSIS

This section documents the detailed analysis and inputs used to generate the tax

increment revenue estimates. Tax Increment financing involves:

Designating an eligible redevelopment area as a tax increment financing
reinvestment zone;

Soliciting participation of the taxing jurisdictions (County only);

Setting the assessment base a the level of the most recent assessment;
and

Placing tax revenues generated by the increase in assessed value fo a tax

increment fund for funding public improvements.

Thus, future tax increment revenues depend on four elements:

The timing and added value of new development;

Appreciation of existing land and improvements;

The loss of value from any existing improvements demolished to make
way for new development; and

Future tax rates and the percentage of participation of each.taxing

jurisdiction.

Assessment policies in Walker County generally set building assessments at 100 percent

of fair market value, which may be somewhat less than construction costs for new construction.

Values used in this analysis have been adjusted accordingly. Assessed values are established as

of January 1 of the tax year. Thus, developrnént in 2004 goes on the tax rolls for the Tax Year

2005. In this analysis, to be conservative, no increase in existing land value will be included and

new development values have not been increased after full build-out. In addition, only taxes

from increases in real property values are directed to the TIRZ Fund. Taxes from increases in

business personal property and inventory values continue to flow to each taxing jurisdiction.

The total year 2003 assessed value of the property within the TIRZ boundary was about

$10 million. For purposes of this tax increment analysis, we have assumed that the initial

assessment base for the tax increment fund will be $10 million. Taxes on this amount will
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continue to flow to each taxing jurisdiction during the life of the TIRZ. This base tax value will

be revised when the 2004 certified values become:available.

The TIRZ Fund generated by the incremental value of new development shown in
Exhibits C and D are calculated by multiplying the incremental assessed value by the property
rax rates of participating jurisdictions.

Fiscal vear 2003 fax rates inciuded:

TAX RATE PER $100 OF
JURISDICTION ___ ASSESSED VALUE
City of Huntsville $0.425
Walker County $ 0.425

Over the 20-year projection period, we have conservatively assumed that the norninal tax
rates will remain constant.

Taxes generated against tax year 2005 values as of January 1, 2005 are due and collected
at the beginning of 2006. This analysis compares income flowing to each taxing jurisdiction
both with and without the TIRZ. ‘

Without the TIRZ, new private development value over twenty years shown in Exhibits E
and F will-total only $34.1 million, with an associated business personal property and business
inventory valuc of $7.5 million over the next 20 years. This development value is somewhat less

than the value with the TIRZ and is projected to develop at a much slower rate than with the

TIRZ.
" These projected incremental assessed values would yield the following tax revenues as
shown in Exhibit G:
TOTAL 20-YEAR
JURISDICTION TAX REVENUE
City of Huntsville $ 1,741,000
Walker County $ 2,560,000

In addition to income from the real property and business personal property and
inventory without the TIRZ shown above, the City and County will also benefit from sales tax

income as shown in Exhibit H:
TOTAL 20-YEAR

JURISDICTION TAX REVENLE
City of Huntsville $ 4,584,000
Walker County RCTRS A $ 1,532,000
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With fhe TIRZ, new private development value over twenty years as shown in Exhibits C
and D will total $42.6 million with an associated business personal property and business
inventory value of $9.4 million. These projected incremental assessed values would yield the

following tax revenues as shown in Exhibit D:
TOTAL 20-YEAR

JURISDICTION TAX REVENUE
TIRZ Fund $ 6,583,000
City of Huntsville $ 578,000
Walker County $ 2,610,000

In addition to income from the real property and business personal property and
inventory with the TIRZ shown above, the City and County will also benefit from sales tax

income as shown in Exhibit H:

, TOTAL 20-YEAR
JURISDICTION TAX REVENUE
City of Huntsville $ 8,882,000
Walker County $ 2,961,000

Based on this analysis, establishment of the TIRZ will provide income to the TIRZ Fund
of $ 6.583 million dellars over the next twenty years, which will adequately fund the projected
$3.3 million of public infrastructure projects. In addition, during the 20-year life of the TIRZ,

the City will receive about 50% more and the County will receive about 36% more tax revenue

* than they would have received without the TIRZ as shown in Exhibit I. Tax revenue for the first
-year after expiration of the TIRZ (21-years) will be $732,000 and $498,000 for the City and

County respectively versus $509,000 and $404,000 that would have been received without the
TIRZ.
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Feasibility Analysis Exhibit: A

PUBLIC INFRASTRUCTURE
Item Estimated Cost § K

Water 50
Waste Water ' 96
Drainage 150
Demolition 250
Utility Relocations ) 250
Technology 950
Streets 356

SUBTOTAL 2,102
Engineering/Surveying Fees (15%) 315
Financing Costs 600

SUBTOTAL ) . 915
Contingency & Admin Costs (10%) A 302
TOTAL 3,319

. Note: Public improvement program and cost supplied by Developer.
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Feasibility Analysis Exhibit: B

PROPOSED BUILDOUT SCHEDULE (With TIRZ)

YEAR USE SIZE VALUE
K/Sq. Ft. 3K
2005 Grocery 66 8,550
Larger Retail 38 4,000
Retail 12 1,500
Retail , 15 1,750
SUBTOTAL 131 15,800
2006 Theatre 18 3,300
Conference/Hotel ' 81 8,500
Eatery 3 875
Eatery 4 500
Retail 22 3,350
- Batery 4 800
Eatery 8 1,200
SUBTOTAL 140 18,925
2007 Eatery 6 850
Motel and Eatery 14 2,250
Gas Station 5 1,250
Pharmacy 16 2,150
Bank .9 1,350
SUBTOTAL 50 7,850
i TOTAL 321 42,575
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Feasibility Analysis Exhibit: C
TIRZ FUND (With TIRZ)

L YEAR DEVELOPMENT DEVELOPMENT CUM. TIRZ FUND *
_ VALUE, $K VALUE $K $K
: 2004 - - N
2005 15,800 15,800 -
B 2006 18,925 34,725 134
.2007 7.850 42.575 295 i
2008 - 42,575 362
2009 - 42,575 362
2010 - 42575 362
- 2011 - 42,575 362 .
2012 - 42,575 362
2013 - 42,575 362
2014 - 42,575 362
2015 - 42,575 362
: 2016 - 42,575 362
2017 -~ 42,575 362
2018 - 42,575 362
2019 - 42,575 362
2020 - 42,575 362
2021 - 42,575 362
2022 ! - 42,575 362 |
2023 ' - 42,575 362 '
2024 - - 362
TOTAL 42,575 42,575 6,583
% PBased on Tax Rates of:
City $0.425/$100
County $0.425/$100

11
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Feasibility Analysis Exhibit: D
PRIVATE DEVELOPMENT (With TIRZ)

[ INCOME TO
YEAR * * ¥ ; * % % % % ok K
Dev Cum TIRZ BPP&ICum | City,$K County, $K
Value SK Increment $K. Value §K. !
2004 - - - i - -
2005 15,800 - 2,730 i - -
2006 34,725 134 6,894 i 12 49
2007 42,575 295 9356 i 22 113
2008 42,575 362 9356 | 32 144
2009 42,575 362 9,356 : 32 144
2010 42,575 362 9356 ! 32 144
2011 42,575 362 9356 ! 32 144
2012 42,575 362 9356 | 32 144
2013 42,575 362 9356 | 32 144
2014 42,575 362 9356 | 32 144
2015 42,575 362 9,356 i 32 144
2016 42,575 362 9,356 32 144
2017 42,575 362 9,356 32 144
2018 42,575 362 9,356 32 . 144
2019 42575 362 9,356 i 32 144
2020 42,575 362 9,356 i 32 144
2021 42,575 362 9,356 i 32 144
2022 42,575 362 9356 | 32 144
2023 42 575 362 9,356 i 32 144
2024 - 362 ) g 32 144
TOTAL 42,575 6,583 9,356 i 578 2,610

* Based on tax rate of $0.425/$100 valuation for City; and $0.425/$100 valuation for the County
** Based on BPP&I value at 22% of real property values.
A%k Based on tax rate of $0.425/$100 valuation on BPP&I values only.

kokoiek

Based on tax ratc of $0.200/S100 valuation for Real Property, and $0.625/$100 valuation on BPP&I values.

12
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Feasibility Analysis Exhibit: £

BUILDOUT SCHEDULE (Witliout TIR7)

P169

YEAR USE SIZE VALUE
- K/8q. Ft. $K

2006 Eatery i 3 875

2007 Eatery 4 900

2009 Grocery 66 8,550

2011 Retail . 12 1,500

Retail 15 1,750

2013 Gas Station 5 1,250

2014 Bank 9 1,350

2015 Eatery 4 800

- Eatery ] 8 1,200

2016 Pharmacy 16 2,150

~ 2017 Retail , 22 3,350

2018 |LargerRefail . 38 4,000

2019 Eatery 6 850

2020 Theatre 18 3,300

2021 Motel & Eatery 14 2,250

TOTAL 240 34,075

Note: Same uses and sizes as provided by Developer—
Schedule of completion delayed.

13




| 5
[y
P

oD

FINANCE PLAN: EXHIBYT D—Feasibility Analysis

Feasibility Analysis Exhibit: F

DEVELOPMENT VALUE (WithoutEIRZ)
YEAR DEVELOPMENT DEVELOPMEN
VALUE, $K CUM. VALUE $K
2004 - -
2005 - -
2006 875 875
2007 900 1,775
2008 - 1,775
2009 8,350 10,325
, 2010 - 10,325
; 2011 3,250 13,575
; 2012 - 13,575
2013 1,250 14,825
2014 1,350 16,175
2015 2,000 18,175
2016 2,150 20,325
2017 3,350 23,675
2018 4.000 27,675
2019 850 28,525
. 2020 3,300 31,825 N
2021 2,250 34,075
2022 - 34,075
2023 o - 34,075

14
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 TFeasibility Analysis Exhibit: &G
PRIVATE DEVELOPMENT (Withiou TIRZ)

P171

INCOME TO
YEAR * * % % % %
Dev Cum T BPP&I Cum City, $ K County, 3K
Value SK | Increment $K| Value $K

2004 - ) z - - |
2005 - - i - - i

2006 875 193 : 5 7 —
2007 1,755 391 i 9 14
2008 1,755 391 i 9 14
2009 10,325 2,272 i 54 79
2010 10,325 2,272 g 54 79
2011 13,575 2,983 i 70 103

I 2012 13,575 2,983 i 70 103
' 2013 14,825 3,258 77 113 ;

2014 16,175 3555 | R4 3
2015 18,175 3,994 i 94 139
2016 20,325 4,466 g 105 155
2017 23,675 5,203 ! 123 180
2018 27,675 6,082 143 211
2019 28,525 6,268 i 148. 217
2020 31,825 6,994 : 165 243
2021 34,075 7,488 i 177 260
2022 34,075 7,488 i 177 260
2023 34,075 7,488 : 177 260

TOTAL 34,075 7,488 1,741 2,560

* Based on BPP&I value at 22% of real property values,
#%  Based on tax rate of $0.425/$100 valuation on all values.
#+*¥ PBased on tax rate of $0.625/$100 valuation on all values.

15
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Feasibility Analysis Exhibit: H
SALES TAX INCOME (WithoutiTiiz)

SALES TAX
YVEAR WITH TIRZSK . ]
City County City County

2004 - - - -
2005 - - - -
2006 126 42 23 8
2007 452 151 53 18
2008 519 173 53 18
2009 319 173 179 60
2010 519 173 179 : 60
2011 519 173 179 60
2012 519 173 179 60
2013 519 173 187 62
2014 519 173 206 69
2015 519 173 296 99
2016 519 173 326 109
2017 519 173 326 109
2018 519 173 ' 326 109
2019 519 173 371 124
2020 519 ] 173 405 “135
2021 519 173 432 144
2022 519 173 432 144
2023 519 173 432 144

TOTAL 8,882 2,961 4,584 1,532

Note—Sales Tax Based On: 1% % for City %% for County

$500/ Sq. Ft. Sales For Eateries
$128 /Sq. Ft. Sales For All Others

Anticipated sales tax income from duplicate retail eliminated. No increase after buildout,

16
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Feasibility Analysis Exhibit: 1
SUMMARY OF TAX INCOME - SK

CITY | WITH TIRZ . WITHOULTIRZ .
Real Property, BPP&I 578 1,741
Sales (1 V2 %) ‘8,882 4,584
TOTAL 9,460 6,325
COUNTY
Real Property, BPP&I 2,610 2,560
Sales ( 2 %) 2,961 1,532
TOTAL 5571 4,092

I'n addition to the ‘With TIRZ” amounts above,
$6.583 flows to TIRZ F und.

17
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CITY OF HUNTSVILLE, TEXAS
Planning & Development
448 State Hwy. 75 North
Huntsville, Texas 77320

THE STATE OF TEXAS §

COUNTY OF WALKER §

I, Leonard E. Woods, Registered Professional Land Surveyor No. 2524, do hereby certify that this
document was prepared under 22 TAC 663.21, does not reflect the results of an on the ground sucvey, and is
not to be nsed to convey or establish interests in real property except those rights and interests implied or
established by the creation or reconfiguration of the boundary of the political subdivision for which it was

prepared.
TAX INCREMENT REINVESTMENT ZONE NUMBER ONE

Being a parcel of land containing approximately 805 acres, within the corparate limits of the City of
Huntsville, situated in the LEWIS COX LEAGUE, Abstract No. 13, the PLEASANT GRAY LEAGUE,
Abstract No. 24, the J. W. ADAMS SURVEY, Abstract No. 62, the PETER TUMLINSON LABOR,
Abstract No. 539 and the JESSE YOUNG LABOR, Abstract No. 618, Walker County, Texas, said parcel
being more particularity described by metes and bounds as follows;

BEGINNING in the southwest right-of-way line of Interstate Highway No. 45 at the most northerly
corner of Lat I of West Hill Park, Section 4 as shown on a Plat recorded in Volume 3, page 146, Plat
Records of Walker County, Texas;

THENCE SOUTHEASTERLY, with the southwest right-of*way line of Interstate Highway No. 45
and the northeast lines of Lots 1, 2, 4 and 3 of said West Hill Park, Scction 4 to the east corner of said Lot 3;

THENCE § 70°06'59"W- 642.13 feet (Plat Cell) to the most northerly northeast comer of Reserve
“A" of said West Hill Park, Section 4 and the northwest comer of a called 3.636 acre tract described in a
Deed to Boxcars.Properties, LTD recorded in Volume 376, page 853;-Official Public Records of Walker
County, Texas:

THENCE 8 22°18"40"E (Plat Call), with a west line of said Boxcars Properties, 1.TD tract, a distance
of 355.65 feet (Plat Call) to the its southwest comer and & reentrant comer of said Reserve “A™

THENCE N 67°2¢° 137E (Plat Call), with the most easlerly north line of said Reserve “A”, a distance
of 707.44 feet (Plat Call) to the most easterly northeust corner of said Reserve “A” in the southwest right-of-
way line of Interstate Highway No. 45;

THENCE SOUTHEASTERLY, with the soutt:west right-of-way line of Interstate Highway No. 45 o
the northeast corner of Lot 1 (1.9495 acre) of Parkwood Square as shown on a Plat recorded in Volume 3,
page 77, Plat Records;

THENCE EASTERLY, with the north lines of sai i Lot I of Parkwood Square to its northwest corner
in the east right-of-way line of West Hill Park Circle as shywn on 2 Plat of West Hill Park recorded in
Volume 2, page 189, Plat Records;

THENCE SOUTHERLY, with the east right-of-way line of said West Hill Park Circle, to a point in
the north right-of-way line of State Highway No, 30;

THENCE WESTERLY, with the north right-of-way line of State Highway No. 30, 1o its intersection
with the west right-of-way line of said West Hill Park Circle; - - ‘F v

THENCE NORTHERLY, with the west right-of-wiiy line of said West Hill Park Circle to = point on
the north side of a Cull "D Sac of said West Hill Park Circ'e and being a easterly coraer of Lot 3 (1.85 acres)
and a southerly comer of “Unrestricted Reserve” as shown on said Plat of West Hill Park;

EXHIBIT “A”
Page 1 of 4
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THENCEN 31°31°43"W (Plat Call), with the corumon Yines of said Lot 3 and Unrestricted Reserve
of said West Hill Park, a distance of 177.46 feet (Plat Call) to the northeast comer of said Lot 3;

TIENCE S 87°33'10"W (Plat Call), continuing with the common line of said Lot 3 and Unrestricted
Reserve, a distance of 148.00 fect (Piat Call) to the northwest corner of said Lot 3 in the cast line of a called
6.71 acre tract described in 2 Deed to Brazos-Huatsville, LP recorded in Volume 180, page 139, Deed
Records of Walker County, Texas;

THENCE NORTHERLY, with the east Tine of said Brazos-Huntsville, LP tract, to its portheast
corner; .

THENCE WESTERLY, with the north Jine of said Brazos-Huntsville, LP trac, to its northwest

COIneT,;

TUENCE SOUTHERLY, with the west line of said Brazos-Huntsville, LP tract, to its southwest
comer in the north Aght-of-way fine of State Highway No. 30;

THENCE WESTERLY, with the norih right-of-way line of State Highway No. 30, to the southeast
comer of Reserve “A” (8.97 acres) as shown on a Plat of West Hill Park, Phase 1 ~ Section 2 recorded in
Volume 3, page 53, Plat Records;

THENCE SOUTHERLY, across State Highway No. 30, to the northwest corner of Lot 1, Block 1
(203565 actes) of West Hill Subdivision, Section Ope as shown on a Plat recorded in Volume 1, page 185,
Plat Records, said comer being in the east right-of-way of Veterans Memorial Parkway (called West Hills
Drive on said Plat recorded in Volhme 1, page 185, Plat Records);

THENCE SOUTHERLY, with the east fght-cf-way of Veterans Memorial Parkway, to its
intersection with the north right-of-way of Col. Etheredge Boulevard (called Coramerce Drive on said Plat

recorded jn Volume 1, page 185, Plat Records);

THENCE NORTHEASTERLY, with {he-northrght-of-way of Col. Etheredge Boulevard; to its
intersection with the east fght-of-way Iine of Financial Plaza as shown on said Plat recorded in Volume 1,
page 185, Plat Records;

THENCE SOUTHEASTERLY, with the east right-of-way line of Financial Plaza, to the southwest
cormer of Lot 8 (0.44 acre) of a Replat of West Hill Subdivision, Section 1, Block 5 as shown on 2 Plat
recorded in Volume 4, page 23, Plat Records, said comer being in the niorth line of called 248.02 acre tract
deseribed in a Deed to Sam Dominey recorded in Volume 90, pagé 488, Official Public Records;

THENCE EASTERLY, with the north line of said Dorginey tract, to its northeast corner in the west
line of Lot 2A (26.70 acres) of Replat of Lot 24, Sundance Ranch, Section One as shown ona Plat recorded
in Volume 3, page 76, Plat Records;

THENCE SOUTHERLY, with the east Jine of said Dominey tract and the west line of said Lot 2A,
approximately 47 fest to the southwest cormner of said Lot <A and the northwest corner of a called 32.2328
acre tract described in 2 Deed to MNC Realty, LP recorded in Volume 456, page 155, Official Public
Records;

THENCE N 86°17°30"W (Plat Call), with the south line of said Lot 2A eud the north line of said
MNC Realty, LP fract, a distance of 1563.49 feet (Plat Call) to the southeast comner of said Lot 24 and the
gortheast corner of said MNC Realty, LP 32,9328 acre tract in the southwest right-of-way line of Interstatc
Highway No. 45;

THENCE SOUTHEASTERLY, with 1he southwest right-of-way linc of Interstate Highway No. 45,
crossing Smither Drive, to its intersection with the northwest line of a called 80 acre tract described in 2 Deed
to Sam Houston State Teachers College recorded in Volume 55, page 547, Deed Records, said point being
also the most easterly comer of a called 125.35 acre tract described in a Deed to John W. Amick recorded in
Volume 200, page 518, Official Public Records;

EXHIBIT “A"
Page 2 of 4
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THENCE EASTERLY. across Interstate Highway No. 45, to the south comer of a called 1.92 acre
tract described in a Deed to W.T. and H.Y. Robinson recorded in Volume 172, page 174, Deed Records;

THENCE N 60°43°E (Deed Call), with the southeast Jine of said Robinson 1.92 acre tract, a distance
of 563.3 fect (Deed Call) to its east comer and the most westerly corner of a called 1.92 acre tract described
in a Deed to the State of Texas recorded in Volume 171, page 374, Deed Records;

THENCE N 60°43'E (Deed Call), with the northwest lioe of said State of Texas 1.92 acre tract, a
distance of 74.8 fect (Deed Call) to an angle comer;

THENCE N 05°24"E (Deed Call), with the west line of said State of Texas 1.9Z acre tract, a distance
of 94.6 feet (Deed Call) 1o its north comer:

THENCE S 64°25’E (Deed Call), with the north or northesst Jine of said State of Texas 1.92 acre
tract, to the southcast corner of a called 0.466 acre tract described in a Deed to Bradley K. Alford recorded in
Volume 451, page 551, Official Public Records, a 6” diameter steel fence comer post (Deed Call);

THENCE N 18°10°E (Deed Call), with the cast linc of said Alford 0.466 acre tract, a distance of
270.50 feet (Deed Call) to its northeast corner on the south line of 25 Street and in the east tine of Sam
Houston State University property;

THENCE SOUTHEASTERLY, across Sam Houston State University property, to the north comer of
Yoakum Ridge subdivision recorded in Volume 1, page 29, Plat Records, a point on the southeast side of
Aveoue M (formerly Aberdeen Drive);

THENCE SOUTHWESTERLY, with the southeast right-of-way line of Avenue M, 1o its intersection
with the northeast right-of-way of Interstate Highway No. 45;

THENCE SOUTHWESTERLY, across Interstate Highway-No. 43, to the north corner of
Goldenheaded Cane Associates, LTD 3.894 Acre Tract subdivision as shown on a Plat recorded in Vohume
3. page 97, Plat Records, said camnet being.in the sottheast line of said Sam Houston State Teachers College
80 acre tract;

THENCE SOUTHWESTERLY, with the southcest line of said Sam Houston State Teachers College
80 acre tract and the northwest line of said 3.894 Acre Tract as follows:
(1) S 35°53°58"W- 128.54 feet (Plat Call) :
(2) (2) S 32°24°05"W-297.33 feet (Plat Call)

and (3} 8 31°4603""W- 277.51 feet (Plat Call) to the west corner of said 3.894 Acre Tract and the north
corner of a called 2.29 acre fract described in a Deex to Panl Vilardi, Trustee, et al recorded in Volume 353,
page 458, Deed Records;

THENCE SOUTHWESTERLY, continuing with the southeast Jine of said Sam Houston State
Teachers College 80 acre tract to its south corner in the east line of a ealled 105.13 acre tract described in a
Deed to Sam Houston Normal Institute recorded in V olume S0, page 145, Deed Records;

THENCE S 01°55’E- 68 varas (Deed Call) tes the southeast corner of said Sam Houston Normal
Instifute 105.13 acre tract;

THENCE 8 87°50°'W (Deed Call), with the south line of said Sam Houston Normal Institute tract,
crossing Veterans Memorial Parkway, a distance. of 1166.2 varas (Deed Call) to an angle corner;

THENCE N 57°30°W (Dceed Call), with the southwest line of said Sam Houston Normal Institute
105.13 acre tract, a distance of 346.3 varas (De 2d Call} to the west comer of same and being the south comer
of said Sam C. Dominey 248.20 acre tract;

THENCE with the southwest and west lines of said Domincy 248.20 acre tract as follows:
(1) N 48°28’40”W- 715.72 feet (Deed Call)
(2) N 22°44'37"E- 663.18 feet (Deed Call)
EXHIBIT “A”
Page3 of 4




P1717

Fax Increment Reinvestment Zone Number One Page 4
City of Huntsvilie
Walker County, Texas

(3) § 86°52745"W-510.44 feet (Deed Call)

and (4) N 02°27° 14"W- 4709.44 feet (Deed Call) to the northwest comer of said Dominey 24820 acre tract
and the southwest comer of said West Hill Subdivision, Section One;

THENCE N 02°36*55"E (Plat Call), with the west fine of said West Hill Subdivision, Section One, a
distance of 1995.58 feet (Plat Call) to its northwest comer in the south right-of-way line of State Highway
No. 30;

THENCE N $6°44’467E (Plat Calt), with the north line of said West Hill Subdivision, Section One
and the south right-of-way linc of State Highway No. 30, a distance of 200.00 feet (Plat Cail) to the west
right-of-way line of Veterans Memorial Patkway; :

THENCE NORTHERLY, zcross State Highway No. 30, lo the southeast corner of Lot 1 as shown on
said Plat of West Hill Park, Phase 1 - Section 2 recorded in Volume 3, page 53, Plat Records, said comer
being also in the west right-of-way linc of Veterans Memorial Parkway, formerly called West Hills Drive on
said Plat recorded in Volume 3, page 53, Plat Records;

THENCE NORTHERLY, with the east line of said Lot 1 and the west righl-of-way line of Veterans
Memorial Parkway, to the northeast corner of said Lot 1; ‘

THENCE WESTERLY, with the north lines of said Lot 1, 1o its northwest comer, said corner being
also the most westerly southwest comer of said Reserve “A"” of West Hill Park, Phase 1 — Scction 2;

THENCE N 07°55°42"W (Plat Call), with the most northerly west line of said Reserve “A”™, to its
northwest comer in the south line of a tract owned by the State of Texas and part of the Texas Department of
Crminal Justice “Wynne Farm™;

FHENCE N 87°23°5TE (Plat Call), with the common line of said Reserve “A” and T.D.CJ.“Wynne
Farm™ to the west right-of-way of Veterans Memorial Parkway and the southwest corner of acalled 1.907
acre tract described in an Easement to the City of Huntsville, a concrete monument-(Deed Call);

THEENCE N 02°32°55"W (Deed Call), with the west right-of-way of Veterans Memorial Parkway and
the west line of said City of Huntsville 1.907 acre Easement tract, a distance of 2080.30 feet {Deed Call) to
its northwest corner in the southwest 1 ght-of-way Jine of Interstate Highway No. 45;

THENCE SOUTHEASTERLY, with the southwest right-of-way linc of Toterstate Highway No. 45, to

the POINT OF BEGINNING.
3 / ! wyx" /-" é
Signed. %/ { ,{%‘f Z

Leonard E. Woods
Reg. Prof. Land Surveyor No.2524

CACOHROAPSATIRZNTIRZ, 1.fas.doc

EXHIBIT “A”
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CITY OF HUNTSVILLE TIRZ#1
DEVEL_OI’MENT AGREEMENT FOR
RAVENWOOD VILLAGE PROJECT

STATE OF TEXAS §
COUNTY OF WALKER §

THIS DEVELOPMENT AGREEMENT (“Agreement”) is entered into by and
between the City of Huntsville, a Texas municipal corporation of Walker County, Texas
(hereinafter called “City™), and Ravenwood Village, Ltd., 2 Texas limited partnership

(hereinafter called “Developer).

WHEREAS, the City recognizes the importance of its continued role in local
economic development and, in accordance with the provisions of the Tax
Increment Financing Act, Texas Tax Code, Chapter 311 (“Act”) on August 3,
2004, the Huntsville City Council approved Ordinance No. 2004-008-03.1,
creating, ostablishing and designating *“Tax [ncrement Reinvestment Zone'
Number One, City of Huntsville” (hereinafter called the “TIF District”); and

WHEREAS, the Developer owns W0 tracts of land that contain a total of 120.00
acres of land, more or less, such combined tracts -of land being more particularly
described in Exhibit A attached hereto (the «“property””). The Property is sitnated
within and is part of the TIF District; and

WHEREAS, Developer intends to devclop -the Property as a multi-use
development to be known as Ravenwood Village that is proposed to include
residential and retail uses and shall include a Target retail store as an anchor
tenant, together with ancillary uses and improvements. A. concept plan for the
development is marked as Exhibit B and attached hereto; and

WHEREAS, the Act authorizes the expenditure of funds derived within a
reinvestment zone for the payment of expenditures made or estimated to be made
and monetary obligations incurred or estimated to be incurred for public work and
public improvements consistent with the project plan of the reinvestment zone,
which expenditures and monetary obligation constitute project costs, as defined in
the Act; and KE

WHEREAS, on ﬁég_zﬂ 24, 2007, the Huntsville City Council approved the
Tax Increment Reinvestment Zone Project Plan attached hereto as Exhibit C
(“Project Plan™), and the Financing Pla attached hereto as Exhibit DD (“Financing

Plan™); and o

WHEREAS, on Aprdl 24~ . 2007, the City Council authorized the
execution of this Agreement for the construction of public improvements in
accordance with the approved Project Plan and Financing Plan, wherein
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Developer shall design and construct public improvements and authorizing
payment to Developer from the tax increment on the Property to be deposited in a
sub-account of the TIF District Tax Increment Fund (the “Tax Increment Fund™)
for the costs of the public improvements under the conditions set forth herein; and

WHEREAS, the Public Improvements consirucied within the TIF District
boundaries, as set forth in this Agreement, are consistent with encouraging
development of the TIF District in accordance with the purposes for its creation
and are in compliance with the ordinance creating such reinvestment zone
adopted by the City and all applicable laws; and

WHEREAS, Dcveloper and City have agreed that following completion and
acceptance of any Phase of the Public Improvements, and subject to the rights of
the Developer with respect to payment to Developer of the Project Costs of such
Phase as hereinaftcr provided, Developer shall convey the Phase of thc Public
Improvements to City in the manner contenplated by the Act; and

WHEREAS, Payment to Developer of Project Costs of the Public Improvements
as contemplated herein is consistent with and described in the Project Plan and

Financing Plan; and t

NOW, THEREFORE, is considcration of the mutual covenants and obligations
herein, the parties agree as follows:

SECTION 1. DEFINITIONS

As used in this Agrcement, the following terms shall have the respective

meanings set forth below:

136306

A Citv Manager shall mean the City Managef of City or his designee.

B. Completion shall mean completion and acceptance of any Phase of the
Public Improvcments substantially in accordance with the plans and
specifications for such Phase as certified by City’s Engineer and acccpted

by the City Manager.
C. Interim Construction Loan shall mean a loan or loans obtained by

Developer (1) before construction of a Phase or Phases, and (2) for a term
of not more than three years, the proceeds of which are used to pay Project

Costs.

D.  Lender shall mecan collectively any Property Lender or Project Costs
Lender, but shall not include Developer, or an cntity owned or controlled
by them. .

E. Long Term Loan shall mean a loan or loans obtained by Developer (1)

after construction of a Phase of the Public Improvements, and (2) for a
term of more than three ycars (3) that is used to pay off an Interim
Construction Loan and provide long term financing of Project Costs.

Page 2 of 14
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Phase shall mean any part of the Public Improvements for which, from
time to time, Developer elects to submit Plaris pursuant to Section 3C of
this Agreement and is approved by the City.

Prime Rate shall mean the rate of interest published as the “Prime Rate” in
the “Money Rate” table of the most recently publ'lshed issue to The Wall
Street Journal. . '

Property Lender shall mean & Lender providing 2 Joan to Developer which
is secured by 2 lien on the Property O a portion thereof.

Project Costs Lender shall mean 2 Lender providing an Interim-

ect LOSIS ===

Construction Loan ot Long Term Loan to Developer-

Public Imp_rovcments shall mean public improvements constmcted by
Devlelope':r in accordance with Exhibit E that are in accordance with the
approved Project Plan and Financing Plan. '

Project Engineet shall mean the licensed engineering firm designated by
Developer as Developer’s engineer from time to time.

Project Costs. shall include, without limitation, all reasonable and
necessary costs and eXpenses incurred -by Developer in connection with
the design, construction and ‘nstallation of the Public Improvements,
including, witbout limitation, construction costs and eXpenses, engineering
fees and eXpenses, construction management fees and costs of permits,
approvals, bonds.and insurance, and shall also include Interest Expenses
(as defined and limited herein) and other costs related to payment for
construction of the Public Improvcments, but shall not include the cost of
any casements-and rights-of-way. within the Property-that are customarily
dedicated to City at no cost by developers of subdivisions, but may
include any costs of acquisition of any necessary offsite easements Of
rights-of-way that are within-the TIF District. The aforesaid cosls and
exXpernses shall be paid only et ihe extent they qualify as Project Costs a8

defined in the Act.

Tax Increment Fund shall mean the tax 'mcremen’i fund of the TIF District
that is established pursuant 10 §311.013 of the Act.

The Cap shall mean $8,000,000, the maximum amount of Project Costs,
including interest cost, that City will be obligated to pay to Developer
under this Agreement.

TIF Revenues shall mean an amount equal to the Tax Increment paid into
the Tax Increment Fund of the TIF District, a8 provided in Section

- 311.013 of the Act, in each fax year during the term of the TIF District

from ad valorem {axes levied on the Property and improvements therein
by the City and other taxing entities that have signed agrecments {0
participate ‘0 the TIF District. '

Tax_Increment shall mean the tax increment on the Property, determined

as provided in Section 311.012 of the Act, using the $313,2007

page 3 of 14
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appraisal value of thc Property on January 1, 2004 (the year in which the
TIF District was designated under the Act), as the base year.

Ravenpwood Village Sub-Account shall mean a sub-account of the Tax
Increment Fund into which all TIF Revenues from the Property shall be
deposited.

Interest Expenses shall mean simple interest on Developer’s expenditures
for Project Costs, computed from the date of the expenditure until
reimbursed to the Developer hereunder a rate equal to the lesser of either
(i) the Developers actual cost of funds, or (ii) the Prime Rate, plus three

percentage points.

SECTION 2. REPRESENTATIONS AND WARRANTIES; COOPERATION

SECTION 3.

136306

A.

A.

Developer hereby represents and warrants to City that (1) Developer has
full lawful right, power and authority 1o execute and deliver and perform
the terms and obligations of this Agreement and (2) that the cxecution and
delivery of this Apreement has been duly authorized by all necessary
official action by the Developer and (3) this Agreement constitutes a legal,
valid and binding obligation of Developer, and is enforceable in
accordance with its terms and provisions.

Whenever under the provisions of this Agreement and other related
documents and instrurnents or any supplemental agreements, any request,
demand, approval, notice or consent of the City or Developer is required,
or whenever City or Developer is required to agree or to take some action
at the request of the other, such request, demand, approvak-notice or
consent, or agreement shall be in writing and shall be given for City,
unless othcrwise provided herein, by the City Manager or his designated
representative and for Developer by the President or any officer of
Developer so authorized (and, in any event, the officers executing this
Agreement are so authorized); and either party hereto shall be authonzed
to acl in reliance upon any such request, demand, approval, notice or
consent, or agrcement. '

PUBLIC IMPROVEMENTS AND DEVELOPER’S OBLIGATIONS

Developer shall, at its sole cost and expense, design, construct and install,
within the time provided'in this ‘Agreement, the Public Improvements as
shown on Exhibit E. Andy Public Improvement undertaken by Developer
shall be designed, constructed and installed in a good and workmanlike
manner in accordance with all applicable laws, statutes and ordinances,
rules and regulations of City and any other governmental authority having
jurisdiction, including, without limitation, the City Transportation Plan,
the City Development Code and the City Subdivision Design Standards.
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Except as expressly provided in Fxhibit C, Public lmprovements shall be
located entirely within the city Jimits of City and within the TIF District
and all Public Tmprovements shall be constructed and installed within
existing or future public rights-of-way, easement ot parks.

Developer shall submit plans and specifications for each Phase of the
Public Improvements 10 City for review and approval prior {0 the
commencement of any construction. Such plans and specifications shall
be prepared by the Project Engineer and shall be in conformance with City
design standards. Such approval shall not be unrcasonably withheld,
conditioned or delayed by City.

Developer shall present 2 final subdivision plat of the Property for
approval by City in accordance with the City’s Subdiviston Ordinance and
state law. Developer shall also execute 2 “Developer’s Agrecement”
concerning the installation of community facilities in the subdivision in
accordance with the Subdivision Ordinance. ~ The “Developer’s
Agreement” shall be in force in addition to the present Agreement,
however, the “Developer’s Agreement” shall not contain any provision
inconsistent with provisions of this Agreement and in the event of any

conflict the terms of this Agreement regarding financing shall control.
Nothing in this Agrecment shall be construed to waive any requirements -

included in the Developer’s Agrcement.

The Public Improvements shall be constructed in such Phases and in such
sequence as Developer shall in its judgment determine. Developer shall
submit plans for the initial Phase of Public Improvements to City for
approval- within twelve (12) months from the_date of this Agreement.
Subject to Force Majeure as provided in Section 5 hereof, Developer shall
diligently pursuc construction of the initial Phase of Public Improvements
to Completion within twelve (12) months after approval of the plans by
the City.

Developer shall obtain and maintain or cause its contractors and/or
subcontractors to obtain and maintain in full force and effect during the
time that any Public Improvements arc being constructed or installed by
Developer under this Agreement the amounts and types of insurance and
bonds that are required by City’s codes and ordinarccs.

Whenever Developer has completed a Phasc of the Public Improvements,
Developer shall give written notice to City, which notice shall be
accompanied by (1) the City’s, Engineer’s certification that such Phase of
the Public lmprovemcm‘g{};aéabeen substantially corpleted in accordance
with the plans and specifications .and (2) the Developer’s certification of
the Project Costs incurred by Developer in completing such Phase.

Developer’s certification shall include substantiation of such Project Costs
in such reasonable detail as the City may reasonably request.

Following Completion of each Phase, and payment to Devcloper of all
Project Costs relating to such Phase, Developer shall convey the Public
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Improvements comprising such .Phase to City free and clear of all liens,
save the lien of the Developer for payment under this Agreement. A
copveyance to City shall be cvidenced by the Plat filed for the
Development, and by any other instrument which City may reasonably
request, and shall include an assignment of all contractor’s warrantics, if
any, and all performance, payment and maintenance bonds. Prior to
acceptance of such conveyance to City, Developer shall provide City with
releascs from the contractors, subcontractors and suppliers of materials
who have provided labor and materials for the Phase.

Developer shall cause a Target retail store to be constructed and open in
the first Phase as an anchor for Ravenwood Village as a material
consideration for this Agreement.

SECTION 4. CITY PARTICIPATION AND PAYMENT PROCEDURES

A.

Subject to and in accordance with the terms of this Agrecment, City
agrees to promptly deposit or cause to be deposited into the Ravenwood
Village Sub-Account of the Tax Increment Fund one hundred percent
(100%) of the TIF Revenues collected by City with respect to the Property
and the TTF Revenues collected with respect to the Property by other
taxing entjties that panigj}pgl%:pl}he TIF District and are received by City
under agreements betweéxiw‘bity' and such other entities, and to disburse
such TIF Revenues so deposited to pay Project Costs for any Phase in an
amount equal to the actual Project Costs for each such Phase, such
disbursements to be made by City-at the times and in the manncr provided
herein; provided that no additional payments shall be made once the total
payments under this Agreement equal the Cap. Thc Cap has been
established based on the anticipated scope of the Public Improvements
based on Decveloper’s current estimate of the cost of the Public
Improvements. ‘The cost estimates arc cstimates only and the actual costs
may vary, however, the amount of the Cap shall not change. Except when
delayed by Force Majcurc as provided in Section 6 hercof, and subject to
the provisions of Section 4B hereof, City shall make such payments to
Developer for Project Costs for any Phase as to which Completion has
occurrcd on an annual basis on June 1 of each year to thc extent of the
sums available in the Ravenwood Village Sub-Account until the Project
Costs payable to Developer under this agreement have been paid in full or
until the expiration of this Agreement as provided in Section 6 below. All
payments hercunder are subject to the availability of TIF Revenues in the
Ravenwood Village Sub-Account on June 1. Any payments of Project
Costs under Section 4B may be made on dates other than June 1.

City may, at its sole digt;gggipﬁ’,, prepay Project Costs from any lawful
source in any amount at &ny ‘timé without penalty or premium. Nothing in
this Section 4.B. creates an obligation of City or entitles Developer to an
expectation of any prepayment of any amount due under this Agrecment.
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City shall disburse all TIF Revenues from the Ravenwood Village Sub-
Account in the TIF Fund to pay Project Costs to Developer until all
Project Costs have been paid, subject to the limitations provided herein, ot
until the expiration of the TIF District. In no gvent, however, shall the
amount paid 10 Developer hereunder ever exceed the Cap.

In additicn to the certifications of Developer under Section 3 above, to
determine the Project Costs, City shall have the right to inspect the site
during construction, and any and all records of Develaper, Developer’s
agents, employees, contractors or subcontractors and shall have the right
to require Developer to submitl any necessary information, documents,
invoices, receipts or other” cerds to verify the actual cost of constructing
the Public Tmprovements. Upon reasonable advance notice and during
normal busincss hours, the City may examine Devcloper’s books and
records relating to Project Costs. Acceptance of the Public Tmprovements
and verification of Project Costs by the City may not be unreasonably

withheld, conditioned or delayed.

Devcloper agrees to look solely to the TIF Revenues on deposit in the
Ravenwood Village Qub-Account, not City’s general funds or other City
funds, for payment of Project Costs. Nothing in this Agreement shall be
construed to requirc City to approve payments from any source of City
funds other than TIF Revenues on deposit in the Ravenwood Village Sub-
Account. Upon the expiration of the term of the TIF District as provided
in the ordipance creating samc, as amended, any of the Project Costs owed
to Developer under this Agreement that remain unpaid, due to the lack or
unavailability of TIF Revenues within the Ravenwood Village Sub-
Account, or due to Developer’s failure to meet any precondition of
payment under this Agrecment, shall no longer be considered part of the
Project Costs, and any obligation of City to pay such amount from TIF
revenues shall expirc (except as modified by Section 6(3), below). Any
TIF Revenucs, which have accrucd on the Property during the term of the
IIF District, but are collected subsequent to the date the TIF District
cxpires, shall be applied- foward the payment of any part of the Project
Costs that then remaing’ unpaid.  After such payments, City shall be
released from any further liability or obligation o pay Developer under

this Agrccment.

City shall maintain complete books and records showing all deposits to
and disbursements from the Tax Increment Fund and the Ravenwood
Village Sub-Account, which books and records shall be deemed complete
if kept in accordance with generally accepted accounting principles as
applied to Texas municipalities and in accordance with the provisions of
the Act. Such books and records shall be available for examination by the
duly authorized officers or agents of Developer during normal business
hours upon requests made not less than 10 business days prior to the date
of such examination.  City shall maintain such books and records
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throughout the term of & Afrement and for four years thereafter, all
subject to the requirements of the Act.

G. City hereby declares that the Public Improvements contemplated by this
Agrecment are necessary and desirable to implement the Project Plan.

H. So long as any Project Costs have not been paid to Developer, City
covenants and agrees (i) not to issue any bonds secured by the past,
present or future TIF Revenues from the Property for any purposes other
than payment of Project Costs; (ii) not to pledge the past, present, or future
TIF Revenues from the Property for any purpose other than payment of
Project Costs; and (i) cxcept as specifically provided in Section 4C, not
to use surns deposited or to be deposited into the Ravenwood Village Sub-
Account for any purposes other than payment of Project Costs.

L Except as provided in Section 4H, City rescrves the right to issue Bonds
secured by Tax Increment Revenues of the TIF District for any purpose

autborized by the Act.

I Developer is aware City and County have in effect an additional sales and
use tax of one-half of onc percent (¥ %) each to be used to reduce the
property tax rate. This additional sales and usc tax will affect property tax
revenuc generated from the Property.

SECTION 5. FORCE MAJEURE

It is expressly understood and agreed that if Completion of any Phase is delayed
by rcason of war, civil commotion, acts of God, inclement weather, governmental
restrictions, regulations, or interferences, delays caused by utility providers, fire or other
casualty, court injunction, necessary condemnation proceedings, acts of the other party,
or any circumstances which are reasonably beyond the control of the party obligated or
permitted under the terms of this Agreement to do or perform the same, the party so
oblipated or permitted shall be excused from doing or performing the same during such
period of delay, so that the time period shall be extended for a period of time equal to the

period such party was delayed.

SECTION 6. TERM

The term of this Agreement shall begin on the date of execution, and shall
terminate upon the earlier of: (1) the complete performance of all obligations and
conditions by the partics fo this Agrecement; (2) the failure of Developer to submit plans
for the initial phase of Public Improvements within twelve months from the date of
exccution of this Agrecment; (3) the expiration of the term of the TIF District; provided,
however, that the obligations of City to apply all TIF Revenues toward any unpaid part of
the Project Costs shall survive as to any TIF Revenues accrued but not actually collected
until subsequent to the expiration of theterm of the TIF District; or (4) ten years without

the completion of any Phase.
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SECTION 7. DEFAULT AND REMEDIES

In the event: (1) Developer fails 1o complete the initial Phase in
accordance with the provisions of Section 3E of this Agreement, @)
Developer has delinquent ad valorcm or sales taxcs owed to the City
(provided that Developer retains the right to timely and properly protest
and/or contest any such taxes and during the pendency of such
proceedings such taxes shall not be deemed delinquent); or (3) Developer
breaches any of the fcrms and conditions of this Agreement, then
Developer after the expiration of the notice and cure periods described
herein, shall be in defaiilt of this Agreement. In the event of such a
breach, City shall give Developer writtcn notice of such breach, and if the
Developer has not cured such hreach within 30 days after receipt of such
notice, this Agreement may be terminated by City by written notice to

Developer.

Upon the occurrence of any Event of RBankruptcy or Insolvency by
Developer, this Agreement may be terminated by City by written notice to
Developer; provided, however, such termination will not affect or
terminate Developer’s right hereunder to payment of Project Costs for any
Phase as to which Completion has occurred prior to termination. For the
purpose of this Section, “Event of Bankruptey or Insolvency” shall mean
the dissolution or termination of Deveioper’s existence as a going
business, insolvency, appointment of a receiver for any part of
Developer’s property and such appointment is not terminated within 90
days after such appoinimcnt is initially made, any general assignment for
the benelit of creditors, or the commencement of any proceeding under
any bankrupicy or insolvency laws by or against Developer and such
proceeding 1s not dismissed within 90 days after filing thercof.

In the event Cily breaches any of the terms and conditions of this
Agreement, then City after the expiration of the notice and cure periods
described herein, shall peofi default of this Agreement. In the event of
such a hreach, Devc,loper"sha]l give City written notice of such breach, and
if the Cily has not cured such breach within 60 days after receipt of such
notice, this Agreement may be terminated by Developer by writlen notice
to City, or Developer shall have the right to exercise any and all rights
available to such party at faw or in equily, including the right to seek
specific performance or such otber cquitable relief as injunction or

mandamus to which Developer may be entitled.

No waiver of any breach of any term or condition of this Agreement shall
be construed to waive any subsequent breach of the same or any other
term or condition of this Agreement.

Notwithstanding the foregoing, any Lender shall have the right, but not the

obligation, to cure any failure by Developer which if not cured within the
applicable grace period, would give the Cily the right to terminate this
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Agreement and City expressly agrees to accept such curative action by
Lender.

SECTION & RIGHT OF OFFSET

City may, at its option, upon not less than thirty (30) days written notice to
Developer, offset any amounts due and payable to Developer under this Agreement
against any debt (including taxes on the Properly, other than taxes relating to values
under legitimate protest) lawfully due to City, or any other taxing unit participating in the
payment of the Project Cost, from Developer regardless of whether the amount due arises
pursuant to the terms of this Agreement or otherwise and regardlcss of whether or not the

debt in question has been reduced to judgment by a court.
SECTION 9. VENUE AND GOVERNING LAW

This Agreement is performable in Walker County, Texas and venue of any action
arising out of this Agreement shall be exclusively in Walker County, Texas. This
Agreement shall be govemned and construed in accordance with the law of the State of

Texas.

SECTION 10. NOTICES

Any notice to be given or served hereunder or under any document or instrument
executed pursnant hereto shall be in writing and shall be (1) delivered personally, with a
receipt requested therefore; or (2). sent by-telecopy facsimile; or (3) sent by a nationally
recognized overnight courier service; or (4) delivered-by United Siates registered or
certified mail, return receipt requested, postage prepaid. Al notices shall be addressed to
the reéspective party at its address set forth below, and shall be effective (a) upon rceeipt
or refusal if delivered personally or by telccopy facsimile; (b) one business day after
depositing, with such overnight couricr service or (c) three business days after deposit in
the United State mail, if mailed. Any party hereto may change its address for receipt of
notice by services of a notice of such change in accordance with this Section 11. All
notices by telecopy facsimile shall be subsequently confirmed by U.S. cettified or

registered mail, return receipt requested.

If intended for City, to: If intended for Developer, to:

City Manager Jay Williams, President

City of Huntsville Ravenwood Village, Ltd.

1212 Avenue M c/o Property Commerce, Inc.
Huntsville, Texas 77340 - 11000 Brittmoore Park Drive, Suitc 100
Facsimile: (936) 291-5405 Houston, TX 77041

Facsimilc: (281) 668-3450

SECTION 11. GIET TO PUBLIC SERVANT OR TO DEVELOPER
REPESENTATIVE

136206 Page 10 of 14




DEVELOPMENT GREFMENT FOR A VENWOOD VILLAGE PRWFCT

Each party hereto represents to the other that it has not offered, conferred,
or agreed to confer and that it will not offer, confer or agree to confer in
/he future any benefits upon an employee oOr official of the other party,
other than to (he extent an employee, partner or official of Developer
indirectly benefits from this Agreement and/or the Property.

For purpose of this section, “bencfit’” mcans anything reasonably regarded
as economic advantage, including benefit to any other person in whose
welfare the beneficiary is interested, but docs not include a contribution or
expenditure made and reported in accordance with law.

Notwithstanding any other legal remedies, City may require Developer to
remove any employee of Developer from the Ravenwood Village project
who has violated the restrictions of this section or any similar stafe Or
federal law, and obtain reimbursement for any expenditures made {0
Developer as a result of the improper offer, agreement 10 confer, or
conferring of a benefitto @ City employee 0T official.

SECTION 12. BINDING AGREEMENT; ENCUMBRANCE OF PROPERTY

A.

136306

The terms and conditions of this Agreement are binding upon and ghall
inure to the benefit of the successors and assigns of the parties hereto.
This Agreemcnt may not be assigned by Developer without the express
wriften consent of City, which may be withheld at City’s discretion,
except that this Agreement may be assigned without consent of City (i) to

a rclated or affiliated-entity owned or contrelled by Developer, provided

such assignee expressly assumes all of the obligations and liabilities of
eveloper, or (ii) collaterally assigncd to any Project Costs Lender as

" gecurity for an Interim 'Construction Loan o1 Long Term Loan.

Developer may have encumbered the Property, of may encumber the
Property, by a deed of trust, mortgage ot other securily instrument, and is
not required by this Agreement to obiain the written conscnt of City to do
so. No such encumbrance shall, however, constitute a lien on any Public
Improvements accepted by City. A Property Lender may do any act
required of Developer to prevent the forfeiture of Developer’s rights
under this Agreement; and any such acts shall be as effective to prevent @
forfeiture of Developer's rights under this agreement as if done by
Developer.

At any iime, a Tender may notify City in writing that it has become &
Property Lender or Project Cost Lender, as applicable, and furnish City
with the address 10 which it wants copics of notices 10 be mailed or
designate some person or corporation in the City of Huntsville, Texas, as
its agent and representative for the purpose of receiving copies of noticcs.
City must mail 10 Lender and to any agent ot representative designated by
Lender, at the addresses given, duplicate copies of all written notices that

Page 11 of 14
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DEVELOPMENT AGRELEMENT FOR RAFENWOOD VILIAGE PROIECT

City gives or serves on Developer under the terms of this Agreement after
receiving such a notice from Lender.

Lender may realize on the security afforded by the Property by exercising
foreclosure proceedings or power of sale or any other remedy afforded in
law or equity or by the security documents. To the extent this Agreement
secures any obligations to a Projects Costs Lender, a Project Costs Lender
may, without the writlen consent of City, assume all of the obligations
and liabilitics of Decveloper hereunder; provided, however, that a Project
Costs Lender that desires to assume the obligations and liabilities of
Developer hercunder must sipn a written agreement with the City to
assume such obligations and liabilities and to be bound by this Agreement
within thirty (30) days after realizing on the security afforded by the

Property.

SECTION 13. INDEMNIFICATION

DEVELOPER  EXPRESSLY AGREES TO TFULLY AND
COMPLETELY DEFEND, INDEMNIFY, AND HOLD HARMLESS
CITY, AND ITS OFFICERS, AGENTS AND EMPLOYEES, AGAINST
ANY AND ALL CLAIMS, LAWSUITS, LIABILITIES, JUDGMENTS,
COSTS, AND EXPENSES FOR PERSONAL INJURY (INCLUDING
DEATH), PROPERTY DAMAGE OR OTHER HARM, DAMAGES OR
LIABILITY FOR WHICH RECOVERY OF DAMAGES IS SOUGHT,
SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE
OUT OF OR'BE OCCASIONED BY ANY NEGLIGENT, GROSSLY
NEGLIGENT, WRONGFUL, OR STRICTLY LIABLE ACT OR.-
OMISSION OF THE DEVELOPER OR ITS AGENTS, EMPLOYEES,
OR CONTRACTORS, ARISING QUT QF THE PERFORMANCE OF

THIS AGREEMENT.

Nothing in this paragraph may be construcd as waiving any governmental
immunity available to City under state law. This provision is solely for
the benefit of Developer and City and is not intended to create or grant any
rights, contractual or otherwise, in or to any other person.

It is acknowledged and agreed by the parties that the terms hereof are not
intended to and shall not be deemed to create a partnership or joint venture
among the partics. City, its past, present and future officers, elected
officials, directors, employees and agents, do not assume any
responsibility to any third--party in connection with Developer’s
construction of the Publi¢ Improvements.

SECTION 14. MISCELLANEOUS

Page 12 ot 14




DEVELOPMENT AGREEMENT FOR RAVENWOOD FILLAGE PROJECT

A. Time is of the essence of this Agreement. The parties hereto will make
cvery reasonable effort o cxpedite the subject matters hereof and
acknowledge that the successful performance of this Agreement requires
their continued cooperation.

B. This Agrcement is madéi?ﬁbject to the provisions of the Charter and
ordinances of City, as ameénded, and all applicable State and federal laws.

C. In case any one oI IMOLe of the provisions contained in this Agreemcnt
shall for any reason be held to be invalid, illegal, or unenforceable in any
respect, such invalidity, illegality, or unenforceability shall not affect any
other provision thercof and this Agreement shall be considered as if such
invalid, illegal, or unenforceable provision had never been contained in
this Agreement.

D. Both parties have participated fully in the review and revision of this
Agreement. Any rule of construction to the effect that ambiguities are to
be resolved against the drafting party shall not apply to the interpretation
of this Agreement.

E. This Agreement may be executed in any number of counterparts, cach of

which shall be deemed an original and constitute one and the same -

instrument.
SECTION 15: ENTIRE AGREEMENT

This Agreement embodies the complete agreement-of the parties hercto, superseding all
oral or written previous and contemporary agreements between the-parties and relating 0
matters in this Agreement, and except & otherwise provided herein cannot be modified
without written agreement of the parties to be attached to and made a part of this
Agreement. Provided, however, the Parties acknowledge this Agreement is made in
agsociation with the Performance Agreement Between the City of Huntsville, Texas and
Property Commerce, Inc. for Ravenwood Village Development, executed on the same
datc herewith, covering other maticrs relevant to the project which is subject of this
Agreement; these Agreements should be considered in harmony with one another.

SIGNATORY PAGE

DEVELOPMENT AGREEMENT FOR
RAVENWOOD VILLAGE PROJECT

136306
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DEVELOPMENT AGREFIMENT FOR RAVENRTND VULAGE PROJFCT

SIGNATORY PAGE

DEVELOPMENT AGREEMENT FOR
RAVENWOOD VILLAGE PROJECT

EXBECUTED on the <7/LL /—’ day of Qf? W , 2007 by City, signing by and
through its C1ty Manager, duly authorizdd to executc samc by the City Council on
Febrary 20", 2007 and Developer through its duly authorized officials.

APPROVED AS TO FORM: CITY OF HUNTSVILLE

Thomas Leeper Kevin P. Evans
MMW/%Z)%&\ By: o /
City Attorney City Manager

RECOMMENDED BY DIRECTOR RAVENWOOD VILLAGE, LTD., 2 T
a Texas limited partnership

By its general partner AN-GRLLL

By:

By:

Name: y Unlliems
Title:___Ad@nag nig pMem btr

ATTEST:
Danna Welter

B)(:\Q&,M,MAM

City Secretary

136306 Page 14 of 14
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EXHIBIT “A™ -
PROPERTY DESCRIPTION

sists of approximately 120 +/- acres being the
bed in Vol. 109, Page 470 of the Deed Records
of Walker County currenily owned by the Smither Family and the same

property referenced by the Walker County Appraisal District with a
Geographical Identi fication number of 6600-125-0-00400 and 6600-125-0-

00401.
(SEE ATTACHED MAP OF AREA)

Property herein described con
residual of the property descri
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PROJECT PLAN—HUNTSVILLE TIRZ NO. |

Project Plan Exhibit: F
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EXHIBIT C
HUNTSVILLE TIRZ NO. |

REVISED PROJECT PLAN

CURRENT PROJECT PLAN

ROJECT COST. SK

Projeet A (West Hitls Parx) 2018
Praject B (Bearkar Crossing) 2451
TOTAL - 4369

NEW PROJECT PLAN
ESTIMATED

PROJECT ™ COST. 5K
Project A (West Uills Park) 2118
Project B (Bearka: Crossing) Deieted . -
Project C {Ravenwood Village) . 8.303

Transportation Projeets
TOTAL 12421
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PROJECT PLAN—HUNTSVILLE TIRZ NO. |
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Feasibility Analysis
Exhibit D

CITY OF HUNTSVILLE
TIRZ NO. 1

" SUMMARY

PROJECT PLAN (PUBLIC INFRASTRUCTURE PROJECTS)

West Elills Park 2,118
Ravenwood Village 8,303
SUBTOTAL 10,421
Transportation Projects 2,000
TOTAL 12,421

TIRZ FUND CONTRIBUTIONS

PROJECT AMOUNT. $K*
West Hills Park - 3,827
Ravenwood Village 10,485
TOTAL 14,312

* If a conservative rate of value increase (2% per year) afler full build out is assumed, TIRZ

income increases 1o $4.195K for West Hills Park and $11,493K for Ravenwood Village, or a

total of $13,688K.
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Feasibility Analysis Exhibif: A

PUBLIC INFRASTRUCTURE - WEST HILLS PARK o

s et L e

I —
[tem Estimated Cost $ K
Jater 50
Waste Water 96
i Drainage - 150
Demolition 250
Utility Relocations 250
Streefs 356
SUBTOTAL 1,152
Enginccring/Survej-"mg Fees (15%) 173
i Financing Costs 600
SUBTOTAL 773 ]‘
Contingency & Admin Costs (10%) 193
TOTAL 2,118
E _Note: Public improvement program and cost supplied by Developer. . __ _
HUNTSVILLE TIRZ NO. 1
7 BT A YT : w
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Feasibility Analysis Exhibit: A-1

PUBLIC INFRASTRUCTURE - RAVENWOOD VILLAGE

r
I
Item Estimated Cost § K
East / West Public Road 645
Offsite Paving 33
Detention Ponds 1.511
Retaining Walls 389
Public On Sile Water 23
Public On Site Sanitary Sewer 214
SUBTOTAL 3,324
Engineering/Surveying Fees (15%) 499
SUBTOTAL 499
Public Roads (Residential Development) 4,480
SUBTOTAIL (Property Commerce) 8,303
Transportation Projects* 2,000
10,303

TOTAL

*NOTE: Not part of Property Commerce projects

HUNTSVILLE TIRZNO. |
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Feasibility Analysis Exhibit: B

PROPOSED BUI LDOUT SCHEDULE (With TIRZ)

WEST HILLS PARK

" PROJECT1

T YEAR ' TSE SIZE VALUE
I— R — K/Sg. Ft K
2006 | Grocery . . 66 L 8,550 ]
) Larger Retail _ 38 4,000
L s | Retail — _,__.._11__,,____1,.529._,
- Retail . | 15 1,750
SUBTOTAL 131 15,800
1
;___..____,__,________—-— P e o o b e e ————— —____-___’_—’_—————
2007 | Theatre ___. 18 3,300
012 Conference/Hotel | 81 8,500
{ | EBatery . 0 3 ] 875
Eatery B} - 4 [ %00
B _@éil,_._,__._—_,,__.__,__/ﬂ L 3390
[ “Fatery ) i 4 300 |
Bty __,_._______-__.,__,-43 120
0 SUBTOTAL 140 18,925
. —] — L P .____— e ————ee—— _ i
2008 Eatery ] R 6 850
2013 Motel and Eatery . ] 14 L 2,250
' | Gas Station ) . 5 o 1,250
r_____ _| Pharmacy [ 16 2,150 |
B Bank .. 9 1,350
o ' SUBTOTAL 50 7,850
L . TOTAL | 321 42,575

HUNTSVILLE TIRZNO. 1
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Feasibility Analysis Exhibit: B-1
ADDITIONAL BUILDOUT SCHEDULE (With TIRZ)

RAVENWOOD VILLAGE
| | ]
| ._YEAR O USE SIZE KSF NO. UNITS VALUE, $K
I 2008 Discount Warehouse Retail 127.0 - 6,350
] Lease Space 18.5 - 1,665 |
: National Retailers 54.0 -  4.360 |
. Pads - Full Service Restaurants 10.0] - 1,850
| Pads - Fast Food Restaurants 6.4 - . 1,440 |
T Pads - Retail 35] - 315
}_' Homes o - S8 11,600
L Subtotal | 219.4 58 28,080
— | l
2009 Theater ' 50.0 - 2,500
_1 Lease Space . 18.5 -1 1,665
| National Retailers 54.0 - 4,860
Grocery Store 109.0 - 5,450
N Pads - Banks 5.0 - 625 |
. Pads - Full Service Restaurants 6.0 - 1,110
Pads - Fast Food Restaurants 9.5 - 2,138
Pads - Retuil 4.5 _ - . 405
Homes - 58 11,600
| _ Subtotal 256.5 - 30,353 |
L__ 2010 Lease Space N 18.5 - 1,665 |
- National Retailers 54.0 - 4,860
Hotel 40.0 - 3,600
Pads - Full Service Restaurants 6.0 = o 1,110
Pads - Fast Food Restaurants 7.5 - 1,688
Hormes | B 591 11,800
E Subtotal 126.0 59 24,723
]
2011 | Lease Space | 18.5 -1 1,665
_ | National Retailers 54.0 - 4,860
Puads - Banks 501 - 625
) Subtotal 715 - 7,150
2012 Lease Space 18,5 - _ 1,665
_ National Retailcrs 54.0 - 4,860
Subtotal 72.5 - 6.525
TOTAL 751.9 175 96,831

[HUNTSVILLE TIRZ NO. 1
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Feasibility Analysis Exhibit: C
TIRZ FUND (With TIRZ)

. WEST HILLS PARK
T /T"T)EVELOTWF" “~~ T DEVELOPMENT CUM. TRZFUND * |
YEAR _| VALULESK [ VALUESK $K
2004 L L I -
2005 | - _ H5EEE 3500 -
2006 3 18,025 - C_34As- ! 1 -
a7 | e -
"2008___| - - A5 ) 3o
2009 | T 425575 - 4 -
2010 _ - 42595 - 34 - |
2011 . 15,800 ; 253515800 | 3H4- |
2012 18925 | 42,575 34,725 314 117
EE ] I T
2014 Al 314
2015 | T 45D, 1.2
2016 | , -1 42,575 | 314
2007 1 __,___/‘Eéli_,,__‘d____ﬂi
2018 | e 42,575 34
__2012_,_____,_____,_._____,__,3237_5,,_______ _ 314
2020 | R 42,575 314
o | - . 42,575 314
vl —f——« I 7 I — 314
2023 i j 42,575 | 314 |
2024 _,_,_____—_,.-.J,,—_,___.,—,;_/..ﬁ__}k‘_
| TOTAE | SR -2 73 — 42,575 | 5711 3.827 |

!_,___.____ e ———
*Rased on Tax Rales ofi
Cily . $0.425/8100
j9.3125/$100 )

County ‘

o

HUNTSVILLE TIRZNO. 1
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Feasibility Analysis Exhibit: C-1
TIRZ FUND FROM ADDITIONAL BUILDOUT SCHEDULE (With TIRZ)
RAVENWOOD VILLAGE '

r {l DEVELOPMENT DEVELOPMENT VALUE TIRZ FUND, 3K
YEAR R VALUE. SK ! CUM, $K
_2o04 -] - ]
2003 - -
2006 - - -
__ 2007 - - i
2008 28,080 28,080 -
2000 30,353 58,433 207
2010 24,723 83,156 431
2011 7,150 90,306 613
2012 L 6,525 | 96,831 666
2013 o 96,831 ~ 714
| 2014 - 96,831 _714]
2015 . i 96,831 714
2016 - 96,831 714
2017 ! 96,831 714
2018 e 96,831 | 714
2019 - 96,831 714
2020 - 96,831 714
2021 - 96,831 714
| 2022 I 96,831 714
2023 - 96,831 714
| 2024 R : 714,
TOTAL 96,831 96,831 10,485

Based on tax rates of: City

$0.425 7 $100 valuation

County $0.3125 / $100 valuation

HUNTSVILLE TIRZ NO. |




PROPERTY COMMERCE PROJECT
CITY OF HUNTSVILLE

GAP ANALYSIS *

Annual Net Operating Income (Avg. Yearl- 10)

Project Cosis
Land

Construction

Site

Buildings

Architectual & Engineering
Tenant Allowance
T.easing
Financing
Other Fees
Development Mgmt
Contingency
Solt Cosls

SubTotal

Land Sales
Net Project Cost

Supportable Value @ 8.97% ralc of return on NOI
Net Project Cost
Gap

«  pusedon 11/9/06 Cush Flow Analysis provided by Developer
=# 35 9% of Net Project Cosi

$2,731,330

$17.058.970

25.261,527
10.898,250
594,450
3,963,000
1,724,025
9,912,469
387,050
2.111,045

1,804,312
1,279,498

$75.994,596
(28,683,841)
$47.310,753

$30,449,610
(547,310,535)
(516.860,9435)*
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EXHIBIT “E
ESTIMATED PUBLIC IMPROVEMENT COSTS
RAVENWOOD VILLAGE

COMMERCIAL
Phase 1 Phase 2
1. Roadways $ 356,928 50
2. Water $ 280,400 $89,600
3. Wastewatcr S 286,520 $80,200
4. Storm Drainage S 278,300 30
5. Detention $1,194,790 $0
6. Retaining Walls $ 592,304 $0
7. Engineering S 448,386 $25,470
Sub-Total Commercial  $3,437,628 $195,270
Total Commercial $3,632,898
Residential 60 acres @ $74,667 $4,480,000
$8,112,898

Total Public Improvement Cost




ORDINANCE NO. 2009-08A

AN ORDINANCE AMENDING THE cITY OF HUNTSVILLE TIRZ#1
PEVELOPMENT AGREEMENT FOR RAVENWOOD VILLAGE PROJECT;
PROVIDING FOR A SEVERABILITY CLAUSE; AND DECLARING AN EFFECTIVE

DATE.

WHEREAS, on April 24, 2007, under the provisions of Chapter 311 of the Texas Tax
Code, the City Council authorized a City of Huntsville TIRZ#1 Development Agreement for
Ravenwood Village Project (the “Development Agreement”);

WHEREAS, the Development Agreement was made in association with the Performance
Agreement Between the City of Fluntsville, Texas, and Ravenwood Village, Lid. for Raverwood
Village Development as part of a project which was to include both 2 commercial phase and 2
residential phase; -

WHEREAS, no progress has been accomplished for the residential phase and significant
national cconomic factors have rendered new residential development impractical;

WI-TEREAS, on November 11, 2008, City Council amcnded the Project Plan and
Financing Plan for TIRZ#1; and

WHEREAS, the City Council desires to amend the Development Agreement, NOW,
THEREFORE,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF HUNTSVILLE,
TEXAS, that:

SECTION 1. Findings.

A. The facts and recitations contained in the preamble of this ordinance are found to be true and
correct and are adopted as part of this ordinance for all purposes.

B. Construction for the commercial phase, including Public Improvements, of the Ravenwood
Village Project has commenced.

C. Revising the Agreement is beneficial to the Public.

SECTION 2. Amendment.

A. FExhibit A is altached hereto is substituted in place of Exhibit A to the Development
Agreement.

B. Exhibits to the Development Agrcement ar¢ amended to rcflect the Tax Increment

-
P207
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Reinvestment Zone Project Plan and Financing Plan as those Plans have been amended on
November 11, 2008.

C. Section 1.N. is amended to provide that “The Cap shall be $3,520,000.

D. Section 1.P is amended to provide that the “Tax Increment” shall usc $211,480 as the
appraisal value of the Property on January 1, 2004.

IZ. Exhibit E shall be amended to delete the line:

“Residential G0 acres @ $74,667 $4.480,000.”
F. Exhibit E shall bc amended to state T'otal Public Improvement Cost as, “$4,220,109.”
SECTION 3: If any portion of this Ordinance shall, for any reason, be declared invalid by any

court of competent jurisdiction, such invalidity shall not affect the remaining provisions hereof
and the City Council determincs that it would have adopted this Ordinance without the invalid

provision.

SECTION 4: This Ordinance shall take effcctive immediately from and after the date of its
passage.

PASSED AND APPROVED THIS 11 ™ DAY OF NOVEMBER 2008.

CITY OF HUNTSVILLE, TEXAS

I Turner, Mayor

ATTEST:

HTIE

Steﬂ@am'e Brim, City Secrctary

APPROVED AS TO FORM:

Kok

Thomas A. Leelsr, Clty Attorncy




CITY OF HUNTSVILLE, TEXAS
Public Works - Surveying
448 State Hwy. 75 North
Huntsville, Texas 77320

THE STATE OF TEXAS §
COUNTY OF WALKER §

1, Leonard E. Woods, Registered Prufessional Land Surveyor No. 2524, do hereby certify that this
document was prepared under 22 TAC 663.21, does not reflect the results of an on the ground survey, and is
not to be used to convey or establish intcrests in real property except those rights and interests irnplied or
established by the creation or reconfiguration of the boundary of the political subdivision for which it was

prepared.
74X INCREMENT REINVESTMENT ZONE NUMBER ONE (REVISED)

Weing a parcel of land containing approximately 68.3976 acres, within the corporate limits of the City
of Huntsville, situated in the PLEASANT GRAYLEA GUE, Abstract No. 24, Walker County, Texas, said
parcel being comprised of the following:

(1) A called 9.4958 acre tract described by metes and bounds labeled “Target Tract™ and attached as

Exhibit “A” in a Comected Operation And Easement Agreement Between Tuarget Corporation and

Ravenwood Village, Lid. recorded in Volume 862, page 272, Official Public Records of Walker
County, Texas. A copy of which is attached hereto as EXHIBIT “A”.

(2) A called 22.5314 acre and 35.4691 acre tract described by metes and bounds labeled “Developer

Parcel A and B” respectively and attached as Exhibit “B” in said Corrected Operation And Easement

Agreement Between Target Corporation and Ravenwood Village, Lid.. A copy of which is attached
hereto as EXHIBIT “B" 2y

(3) A called 0.9013 acre tract described by 1metes and bounds labeled “Proposed Ravenwood Village

Drive” and attached as Exhibit F in-a Property Owners Agrecment between Ravenweod Village, Lid

and MCN Realty LP recorded in Volume 864, page 64; Official ‘Public Records. A copy of which is
attached hereto as EXHIBIT “F”.

The following Exhibits of Survey Plat and Site Plan arc included s follows:

(1) Survey Plat attached as Exhibit “E” in said Property Owmers Agrcement between Ravenwood Village,
Ltd. and MCN Realty LP. A copy¥ of which is aftached hereto as EXHIBIT “E™.

(2) Site Plan attached as Exhibit “X> in said Corrected Operation And Easement Agreement Between
Target Corporation and Ravenwood Village, 14d.. A copy of which is attached hereto as EXHIBIT
sy

EXHIBIT “A™
Page 1 of 14
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Tax Increment Reinvestment Zone Number One
Revised November 2008

City of Huotsville

Walker Counly, Texas

EXBIBIT “A”
ck Vol FPg
LIDD4 LS8 or b=2-9~4 333
EXHBIBIT A

LEGAL DESCRIPTION OF TARGET TRACT

Being a tract or parcel containing 9 4958 acres {413,637 square feet) of land situated
n the P Gray Survey, Abstract Number 24, Walker County, Texas, and being out of |
and a portion of the called 384 73 acre tract as descnbed m the deed o John T
Smither, et al, recorded i, Volume 108, Page 470, of the Walker County Deed
Records, said 94958 acre tract being more particularly dascribed by metes’ and
bounds as follows (all bearngs are based on the Texas State Plane Coordinate
System, Central Zone, as represented by the City of Hunisville, Yexas, Mapping
Control Nefwork) . ‘

COMMENCING at a 5/8-nch wron rod found in the north nght-of-way bne of Smither
Road (width vanes) marking the northwesl comer of Parcel 32 as descnbed in the
deed recorded In Volume 402, Paga 458, of the Walker County Deed Records,

THENCE, North 03°29'46" West, along the east line of the called 248 20 acre tracl, as
descnbed in the deed recorded n Volume 90, Page 488, of the Walker County Deed
Records, a distance of 1,88547 feel to a 1/Zanch won rod found marking the
southwest comer of the called 32 2328 acre bract as descnbed in the deed recordad in
Volume 456, Paga 155, of the Walker County Deed Records, from which a 5/8-inch
won rod found marking the northwest comer of said called 32 2328 acre tract bears
North D3"24°07" West, 787 72 fest,

THENCE, North 86°13'48" East, aiong the south line of said called 32 2328 acre tract,
a distance of 2,003 38 feet 1o a 5/8-inch iron rod found i the west nght-of-way Iine of
Interstate Highway 45 (width vanes) as described in the deeds recorded in Volume
155, Page 422, ard-Volums-155, Page 427, of the Walker County Deed Records,
marking the southeast comer said called 32 2328 acre liact,

THENCE, South 32°36'37" East, along said west right-of-way hne a distance of 820 95
feet to a 5/8-inch tron rod with plastic cap stamped "TERRA SURVEYING™ set
marking the north comer and POINT OF BEGINNING of the herein descnbed tract,

THENCE, crossing the aforesaid called 384 73 acre tract the following twenty (20)
courses and distances,

South 57°23'23" West, a distance of 408 48 feet to a 5/8-mch iron rod vith
plastic cap stamped "TERRA SURVEYING" set marking an angle comer of
the herein descnbed tract, )

South 32°36'37" Easl, a distance of 3000 fest to a 5/8-inch iron rod with
plastic cap stamped "TERRA SURVEYING" set marking an angla comasr of
the herem descnbed tract, :

South 57°2323" West, a distance of 177 01 feet to a 5/8-inch 1ron rod with
plastic cap stamped “TERRA SURVEYING" set marking an angle comer of

DEO366 000124 DALLAS 2259938 5 1
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the herein desenbed tract,

North 32°38'37" West, a distance of 12850 feet to a 5/8-nch tron rod with
plasbc cap stamped "TERRA SURVEYING® set marking an angle comer of
the herein descnbed tract,

South 57°2323" West, a distance of 297 46 feet to 2 s/8-nch tron rod with
plastic cap stamped "TERRA SURVEYING" set marking a0 angle comer of
the herein descnbed tract,

South 47*1547" East, a dislance of 69,80 feet to a 5/8-nch won rod with
plastic cap stampad "TERRA SURVEYING" set marking an angle comer of
the herein described tract,

South 32°3637" East, a distance of 4731 feet o a 5/8-inch won rod with
plastc cap stamped "TERRA SURVEYING" sel marking an angle comer of
the herem described tract,

South 57°2323" West, a distance of 237 BO feet to 2 5/8-inch ron rod with
plastic cap stamped “TERRA SURVEYING™ set marking an angle corner of
the herein descnibed fract, o .

North 32°38'37" West, 2 distance of 7.91 fest fo 2 5/84nch 1ron rod with |
plastic cap stamped “TERRA SURVEYING" set marking an angle corner of
the herein dsscnbed tract,

South 57°2323" West, 2 distance of 214 45 feet o @ 5/8-inch iron rod with
plashc cap stamped "TERRA SURVEYING" set marking the west comer of
{he herain descnbed tract, :

South 32°36'30° East, 2 distance of 42000 feet fo & 5/B-inch won rod with
plastic cap stamped. "TERRA SURVEYING” set mariang the south comer of
tha heremn descbed tracl, ’

Noith 57°2323" East, a distance of 13670 feel to & 5/8-inch tron rod with
plastic cap stamped “TERRA SURVEYING" set marking an angle comer of
the heremn descnbed tract,

North 32°36'37" West, 8 distance of 792 feet 1o a 5/8-mch 1won rod with

plastic cap stamped "TERRA SURVEYING" set marking an angte comer of
ihs herein dascnbed tract, .

North 57°2323" East, a distance of 285 13 feet to a 5/8-inch 1ron rod wth
plastic cap stamped “TERRA SURVEYING" set marking an angle comer of
the heren described tract, '

2
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North 32°3637" West, a disiance of 33 50 feet to a 5/8-inch won rod with
plastic cap stamped *TERRA SURVEYING" set marking an angle comer of
the heremt descnbed fracl, R

North 57°23'23" East, a distance of 116 10 feet to a 5/8-mch won rod with
plastic cap stamped "TERRA SURVEYING" set marking an angle camer of
the harein descnbed tract,

North 32°38'37" West, a distance of 31 50 feet to a 5/8:nch 1on rod with
plastic cap stamped "TERRA SURVEYING" set marking an angle comer of
the harein descnbed tract,

North 57°23'23" Easl, a distance of 415 13 feet lo a 5/B-inch iron rod with
plastic cap stamnped “TERRA SURVEYING" sel marking the east corner of
the herein descnbed tract,

Narth 32°36'37° West, a dislance of 295 50 fest to a 518-inch son rod with
plastic cap stamped “TERRA SURVEYING" set marking an angle comer of
the herein descnbed tract, R

North 57°23'23" Easi, a distance of 354 50 fest o a 5/8-inch ron rod with
plastic cap stamped "TERRA SURVEYING" set in the aforesaid west nght-
of-way Ine of Intersiate Highway 45 marking an angle comer of the heren
descnbed tracl,

THENCE, North 32°36'37" West, along said west nght-of-way line, a distance of 60 Q0
feet to the POINT OF BEGINNING and containing 9 4958 acres (413,637 square feet)
ofJand This descnption 1s based on the plat of the-ALTAJACSM Land Title Survey
prepared by Tara Surveying Company, Inc, dated October 11772007, TSC Project
Number 2453-0703-B04

OBOJ6S 000124 DALLAS 225998 § 3

EXHIBIT “A”
Page 4 of 14

Po
340




Tax lncrement Retovestment Zone Number One
Revised November 2008

City of Tluntsvilic

walker County, Texas

EXHIBIT “B”

QGDD4LSE oRrR

EXHIBIT B

2k Yol

]
[
M

LEGAJ, DESCRIPTION OF DEVELOPER TRACT

The Developer Tract is compriscd of two parcels of Jand, described as followss

Developer Prrcel A, Outparcels A through Fy and Detention Pond 13 )

Being a tract or parcel containing 22 5314 acres (981,468 sgquare feet) of land siluated

n the P Gray Survey., Abstract Number 24, Walker

County, Texas, and being out of

and a portion of the called 384 73 acse fract as described In the deed to John T
Srmither, et al, recorded In Volume 108, Page 470, of the Walker County Deed Records,
said 22 5314 acre tract being more particularly descnbed by metes and bounds as
fofiows (all beanngs are based on the Texas State Plane Coordinate System, Central
Zone, as represented by the Cry of Hunisville, Texas, Mapping Control Network)

COMMENCING at a 5/8-inch ron rod found N the north nght-of-way ine of Smither
Road (width vanes) marking the northwest comer of Parcel 32 as descnbed In {ha deed
recorded in Veluma 402, Page 458, of the Walker County Deed Records,

THENCE, North 03°20'46" Wesl, along the east line of the called 248 20 acre tract, as

desoribed-in the deed recarded 1n Volume 80, Pags

488, of the Walker County Deed

Records, a distance of 4,885 47 feetto a 1/2-snch ron rod found marking the southwast

comer of the called 322328 acre fract as descnbed

n the deed recorded In Valume

456, Page 1585, of-ihe Walker County Deed Records, from which 2 5/8-inch won rod

found marlang the northwest comer of -said-called
p3*24'07" Wesl, 787 72 fest,

THENCE, North 86™1 9'4g* East, along the south hne of said cailed 32 2328 acre tract a
distanca of 2,003 39 feet to 2 5/8-nch wron rod found In the west nght-of-way hine of
Interstale Highway 45 (width vanes) as descnbed :n the deeds recorded in Volume 155,
Page 422, and Volume 155, Page 427, of the Walker County Deed Records, marking

the southeast corner said called 32 2328 acre fraci,

THEMCE, South 32°36'37" East, along said west nght-of-way line 2 distance of 98085

fest to a 5/8-inch iron rod with plashc cap stamped “TERRA SURVEYING” set marking

the north comer and POINT OF BEGINNING of the herewn described tract, -

THENCE, continuing along said west right-of-way line the following four (4) courses and

distances

South 32°36'37" East, 2 distance of 360 B4 feet to & 5/8-inch iron rod with
plastic cap stamped "TERRA SURVEYING" set marking an angls comer of
the herem descnbed tract, cornmon with an angle comer of said west nght-

of-way line,

South 28°19'37" East, a dislanca of 752 14 feé‘! to t; &/Bnch won rod with

plastic cap stamped "TERRA SURVEYING"

030366 DODIZA DALLAS 2258958 § 1
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cormer of the hereln descnbéd tract common. with:an angle comer of said
west nght-of-way line, from which a found contrete monument bears North
57°23' East, 3 30 feset,

South 57°2323" Wesl, a distance of 385 59 feef, 1o a 5/8-inch iron rod with
plastic cap stamped "TERRA SURVEYING" set marking an angle comer of
the herewn descnbed tract common with an angle comer of said west nght-of-
way hine,

South 32°36°37" East. a distance of 50 65 feef to a 5/8-inch won rod with
piastic cap stamped "TERRA SURVEYING* set marking an angle comer of
the herein described fract common with the inlsrsection of said west- nght-of-
way line and the aforesaid narth nght-of-way line of Smither Road,

THENCE, South 81°28'46™ West, along said north right-of-way line, a distance of 390 45
feet 1o a 5/8-nch 1ron rod found marking an angle comer of said noith nght-of-way hne
common with an angle comer of the herein descnbed tract, .

THENCE, South 87°37'44" West, continuing along-said north right-of-way fine, a
distance of 60127 feet to a 5/8-nch ron rod with plastic cap starmped “TERRA
SURVEYING* set marking the southwest comer of the herein described tract, from
which a 5/8-inch ron rod found marking an angle comer of said north nght-of-way hne
bears South 87°37'44" West, 544 29 faet,

THENCE, crossing the aforesard called 384 73 acre tract the following twelve (12)
courses and distances

North 32°36'30" West, a distance of 211 80 feet {o a 5/8-inch sron rod with
plastc cap slamped-TTERRA SURVEYING" set marking a pomnt on a curve
fo'the nght,

Along said curve to the nght having a central .angle, of 96°12'52", an arc
distance of 117 55 feel, a radws of 70 00 feet.;and -a-chord which bears
North 32°36'30" West, 104 22 feet to a 5/8-nch iron rod with plastic cap
stamped "TERRA SURVEYING" set marking the end of said curve,

North 32°38'30" West, a distance of 14 92 feet 1o a 5/8-inch won rod with
plastic cap stamped "TERRA SURVEYING" sef marking the west comer of
the herein descnbed tract,

North 57°23'23" East, a distance of 138 78 feet to a 5/B-inch iron rod with
plastic cap stamped *“TERRA SURVEYING" set marking an angle comer of
the herem described tract,

Norih 32°36'37° West, a distance of 752 feet to a 5/8inch iron rod with
plasbc cap stamped “TERRA SURVEYING® set marking an angle comer of

OBO34E 000124 DALLAS 2259958 § 2

EXHIBIT “A”
Page 6 of 14




Tax Increment Reinvestment Zont Number One

Revised November 2008
City of Huntsville
Walker County, Texas
o
Bk vol
o044 1S58 (5174 862
tha herein described tract,

North 57°23'23" Easl, 8 distance of 285 13 feet to a 5/8-inch won rod with
plastic cap stamped “TERRA SURVEYING™ set marking an angle comer of
ths herein described tract,

NoHh 3273637~ West, 2 distance of 33 50 feet to a 5/8-tinch won rod with
plastic cap stamped “TERRA SURVEYING” set mariang an angle corner of
the heremn descnibed fract, ) .

Narth 57°23'23" East, 8 distance of 148 10 feet to @ 5/8-inch 1ron rod with
plastic cap starmped "TERRA SURVEYING® set marking an angle corner of
{he herein descnbed tract, )

North 32°36'37" Wes!, a distance of 31 50 fe&l 0 ‘& 5/8-inch oD rod with
plastic cap stamped “TERRA SURVEYING" set marking an’ angla corner of

the herein descnbed tract,

North 57°23°23" East, a distance of 41513 feet to a 5/8-inch won rod with
plastic cap stamped “TERRA SURVEYING" set marking the sast comer of
the herein descnbed tract,

North 32°36°37" West, 8 distance of 295 50 feet o a 5/8-nch wron rod with
plastic cap stamped “TERRA SURVEYING” sel marking an anple corner of
the herein described tract,

North 57723'23° East, a distance of 354 50 feet fo the POINT OF
BEGINNING and contaimng o7 5314 acres—(9B1,468 square feat) of -land-
This descnption s based on the plat of tha ALTAJACSM Land Tile Survey
prepared by Terra Surveying Company, Inc , dated February 28, 2008, and
las! revised Apni 23, 2008, TSC Project Number 2453-D703-X11

Developer Parcel B, Quipzreels G throngh K, Detention Pond 2, PDetention Pond 3,
Detention Pond 4. Delention Pond S and the Street Dedicstipn Parcel:

Being a tractor parcel containing 35 4691 acres {1 ,545,034 square fest) of land situated
n the P. Gray Survey, Abstract Number 24, Walker County, Texas, and being out of
and a porbon of the called 384 73 acre traci as descnbed v the deed 1o John T
Smither, et al, recorded in Volume 408, Page 470, of the Walker County Deed Records,
said 354691 scre tract being mors padicularly descnbed by meles and bounds as
follows (all beanngs are based on the Tsxas State Plane Coordinate Syslem, Central
Zone, as represented by the City of Huntswille, Texas, Mapping Control Network)

COMMENCING st a2 5/8-nch won rod found the north nght-of-way line of Smither
Road (width vanes) marking the northwest comer of Parcel 32 as descnbed i the deed

010366 00124 DALLAS 2259958 § 3
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recorded in Volume 402, Page 458, of the Walker County Deed Records,

THENCE, North 03°29'46" West, along the east line of the called 248 20 acre fract, as
descrnibed in the deed recorded i Volume 90, Page 488, of the Walker County Deed
Records, a distance of 1,885 47 feet to a 1/2-inch won rod found marking the scuthwest
corner of the called 32 2328 acre fract as descnibed i the deed recorded in Volume
4586, Page 155, of the Walker County Deed Records, common with the northwest comer
of the herein descnbed tract, from which a 5/8-inch rron rod found markng the
northwest corner of said called 32 2328 acre tract bears North 03°24'07" West, 787 72
feet,

THENCE, North 86°19'46" £ast, along the south line of said called 32 2328 acre tract, &
distance of BB8 BB feel to a 5/8-inch won rod with plastic cap stamped "TERRA
SURVEYING*® set marking the northwest comer and POINT OF BEGINNING of the
heren descnbed fract,

THENCE, North 86°18'46" East, conhinuing along said south line, a distance of 1,104 51
feet io a 5/8-inch ron rod found n the west nght-of-way line of Interslate Highway 45
{wdth vanes) as descnbed in the deeds rscorded in Volums 155, Page 422, and
Volume 155, Page 427, of the Walker County Deed Records, marking thae sputhaast
comer said called 32 2328 acre tract common with the northeast comer of the herein

descnbed tract,

THENCE, South 32°36'37" East, along said west nght-of-way hne, a distance of 920 85
feet to a 5/8-inch 1on rod with plastic cap stamped "TERRA SURVEYING" set marking
the southeast corner of the heremn described tract,

THENCE, .crossing_the aforesad called 384 73 acre tmci tha foltowmg twenty {20}
courses and distances

South 57°2323" West, a distance of 408 48 feet to a 5/8-inch ron rod with
plastic cap stamped “TERRA SURVEYING" sel marking an angle comer of
the herem descnbed tract,

South 32°36'37" East, a distance of 30 00 fest lo a 5/8-inch ron yod with
plastic cap stamped "TERRA SURVEYING" set marking an angle comer of
the herein described tract,

South 57°23'23" West, a distance of 177.01 feel to a 5/8-nch won rod with
plashc cap stamped “TERRA SURVEYING" set marking an angle comer of
the herein descnbed tract,

North 32°36'37" West, a distance of 128 50 feet to a &/8-inch won rod with

plastic cap slampad "TERRA SURVEYING" sel marking an angle comer of
the herein descnbed fract,

DID36600D12¢ DALLAE 2259958 § 4
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South 57°23'23" West, a2 distance of 297 46 feet fo a 5/8-inch iron rod with
plashc cap stamped “TERRA SURVEYING® set marking an angle comer of
the herein descnbed tract,

South 47°15'47" 'East, a distarice of 69 80 feet lo @ s518-inch 1ron rod with
plastic ¢cap stamped "TERRA SURVEYING" set marking an angle comer of
the herein descnbed tract,

South 32°36737" Easl, 3 distance of 4731 feet to a 5/8-inch won rod with
plastic cap stamped "TERRA SURVEYING” sel marking an angle corner of
the heren descnbed tracl,

South 57+2323" West, a disiance of 237 89 foet o a 5/8-nch won rod with
plastic cap stamped "TERRA SURVEYING* sel marking an angle comner of
{he herein descnbed tract, . ’

North 32°36'37” West, a distance of 791 feet 1o 2 5/8-inch 1on rod with
plastic cap stamped "TERRA SURVEYING" sat marking an angle comer of
the herein descnbed tract,

South 57°23'23" Wesl, a distance of 214 45 feet fo a 5/8-inch ion rod with
plasiic cap stamped "TERRA SURVEYING" set marking the west-comer of
the herein descnbed tract,

North 32°36°30" West, a dislance of 422 71 to a 5/8-mch won rod with plastic
cap stampad "TERRA SURVEYING" set marking an angle comer of the
herein described tract,

South 57°23'23" West, a distance of 25 88 feet to a 5/8-inch won rod with
plastic cap stamped "TERRA SURVEYING" set marking an angle comer of
tha herein descnbed fract,

North 32°36'37"

West, a distance of 97 24

plastic cap stamped "TERRA SURVEYING®
the herein descnbed tract,

North 50°20'50" West, a distance of 204 50
plastic cap stamped “TERRA SURVEYING™
the herein descrbed vract,

feet fo a 5/8-nch won rod wath
set marking an angle comer of

fest to a 5/8-inch won rod with
set marking an angle comer of

North 83°53'10" West, 8 distance of 78 52 feet

plastic cap stampad

“TERRA SURVEYING” set

to a 5/B-inch (ron rod with
marking an angle comer of

the herein described tract,

North 35°34°08" Wesl, a distance of 3869 feel o 2 5/8-inch tron rod with
plastic cap stamped "TERRA SURVEYING" set marking an angle comer of

080366 DODYI24 DALLAS 2259958 § S
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the herein described tract,

North 0772127 West, a distance of 65 56 feet {o a 5/8-inch 1ron rod with
plastic cap stamped “TERRA SURVEYING*® set marking an angle comer of
the heretn desecnbed tracl, :

North 14°40°28" East, a distance of 289 10 feet to a 5/8-inch ron rod with
plastc cap stamped "TERRA SURVEYING" set marking-an angle comer of
the herein descnbed tradi, :

North 32°356'33" West, a distance of 255 77 feet fo a 5/8-inch wron rod with
plastic cap stamped "TERRA SURVEYING" sat markang an angle comer of .
the herein described tract,

North 03°40'07° West, a distance of 48514 fest to the POINT OF
BEGINNING and conlaining 35 4681 acres (1,545,034 square feet) of land
Thus descnphion is based on the plat of the Land Title Survey prepared by
Terra Surveying Company, Inc , dated February 28, 2008, and last revised
Apnil 23, 2008, TSC Project Number 2453-0703-X11

030366 000124 BALLAS 2259958 § 6
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METES AND BOUNDS CEBBRIFHGEE
PROPOSED RAVENWOOD VILLAGE DRIVE
0 6013 ACRES (39,261 SQUARE FEET)

P GRAY SURVEY, ABSTRACT NUMBER 24
WALKER COUNTY, TEXAS

Bang a Uact or parce! contaning 0.9013 acres (39,261 square feel) of tand siuated in the

e64 24

P Gray Sutvey,

Abstract Number 24, Walker County, Texas, and being out of and @ portion of the called 32 2328 acre fract
as descnbed in the deed to MNC Realty, LP, recorded 1n Volume 456, Page 155, of the Walker County Deed
Records, sad 0 8013 acre frac bemg more partcularty descnbed by metes and bounds as follows {all

beanngs shown h

ereon are referenced to the City of Hunlsvile, Texas, Mapping Contro! Network, and based

on the postoen of control point pumber 6314 {N=10,256,332 07 feet, E=3,794,381 32 feet) and contral point
number 6209 (N=1 0,253,535 52 feel, £=3,798,181 12 feet) Coordinales and distances stated heren are

surface and may be converted to gnd by muliplysg by a combined scale factor of 0 99888Y

COMMENCING ala 5/8-inch won rod found {N=1 0,253,499.48 feet, E=3.792,896 97 feel) n the north nght-
of-way Iine of Smither Road (widlh vanes) marking the northwest comes of Parcel 32 as described m the

deed recorded n Volume 402, Page 458, of the Walker County Deed Records,

THENCE, Norih 03°40'14” West, along the east Ine of the calied 248 20 acre fract as descnbed i the deed
\n Valume 80, Page 488, of the Walker County Deed Records, a-distance of 1,885.47 feelioa 1i2-
wnch 1ron rod found marking the southwest comer of the aforesaid called 322328 acre tract, from which a

5/8-1nch won rod found marking tha norlhwast come of said called 32 2328 sore tract bears
Wesl, 7687 72 feet,

North 03°24°07"

THENGCE, North B6°19'46" East, along the south Ine of said called 32 2328 acre fradt, a distancs of 898 88

feel to a 5/8-nch tron rod with plastic cap stemnped “TERRA SURVEYING" sel marking the s

and POINT OF BEGINNING of the herein descnbed tracl,

outhwest cormer

THENCE, Nerth 034007 West, along the proposed west nght-of-way Ine of Ravenwood Village Dnve
sad 70 feet wids) a distance of 35 DD feel to a 5/8-mch won rod with plastic cap stamped "TERRA

SURVEYING" set marking the norhwest corer of the herein descrbed frack -

THENCE, North 86°19'45" East, crossing the aforesaxd catled 32 2328 acre tract along the proposed north
right-of-way hne of sald Ravenwood Village Drve, a distancs of 984 44 feet to a 5/8-inch von rod with plastic
cap stamped “TERRA SURVEYING" set marking the Powl of Curvature of a curve 1o the left, :

JTHENCE, conlmuing 2c7Dss said called 32 2328 acre lsact along said proposed north nght-of-way bne and
saxd curve to the left having @ central angle of 28°5623", an arc distance of 75 76 feet, a radws of 150 00
feot, and 3 chord winch bears North 71°5134 East, 7485 feet to 2 5/84nch won rod with plastc cap

stamped “TERRA SURVEYING" set marking the end of said curve,

THENCE, North 57°23'23" East, continuing across said called 32 2328 acrs ract along said proposed north
nght-of-way line, 2 distance of 1556 feet 1o a 5/8nch rron rod with plasic cap stamped "TERRA
SURVEYING™ set in the wast nght-of-way Ine of Interstate Hghway 45 {width vanes) as descnbed i the
deeds recorded n Volume 155, Page 422, and Volume 155, Page 427, of the Walker County Deed Records
marking the northeast comer of the heretn descnbed iract, {rom which & 5/8-inch won rod found marking the

northeast comer of said called 32 2328 acre tracl bears North 32°3637 Wesl, B29 77 feel,
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PAGE 20F 2

THENCE, South 32°36'37" East, along sa:d west nght-of-way ling, a distance of 70 00 feet o a 5/8-mch iron
rod found marking the southeast comer of said catled 32 2328 acre lract common with the southeast comer

of tha herem descrnbed tract,

THENCE, South 86~19'46" Was!, atong the aforesaid south line of lhe cafled 32 2328 acre fract, a distance of
1,104.51 feet to the POINT OF BEGINNING and contaming 0.8013 acres (38,261 square feet) of land This
description 15 based on the piat of the Land Tilla Survey prepared by Tema Suiveying Company, Ing., last
revised March 13, 2008, TSC Project Number 2453-0703-X07

Compiled by Mark J Pmano, RPLS
Terra Surveying Company, Inc

MB0S013RWOODVLGDR doc
Bk Vol P
QO0D4 4563 OoR 864 87
Fxbibnt “F” Pagc20f2

EXTIIBIT “A"
Page 12 of 14




: Tax Increment Reinvestment Zone Nurmber One

TR gﬁﬁ

g BdE

s ggé
g 3
i
£l

g

i

§§§ 5555

§. ey "5?5

EigifEt &

%-3?*@

T FRTA <

P. GRAY SURVEY, A-R4

Revised November 2008
City of Hluntsville
Walker Comnty, Texas
EXHIBIT “E”
in 2
t £ Gini
o Rq2
q . 5w 37 lels
. g 3| gpid it
] - g B@é(@:’ B2 |uid
o] E gos & 1z
: Féogag ¥
5t TEE6 8% s
St 2 Oo’sg EB
g HER: eld
E R 1
« Eg g, = - 1
S gt E?.E I it |
152 tE '-
9 H
¥ |
L 4
~
(o]
o
Q
Q

1saling! Load Srerrse

R
?mpcr“ﬁr Dwners A_ﬁ"“"e“ﬂeh‘)" EXhl' nL -l

1

Perk ot
Raglst:
LREY

e g w0
SAY  RPATT A

vt srapered by Miv {Irm va am es dote

|
. o 4
s LI gi
fuov ST @
EXHIBIT “A”

Page 13 of 14

P221




vol

2k

EXHIBIT “X”

Tax Increment Reinvestment Zone Number One

Reviscd November 2008

City of Huotsville
Walker County, Texas
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PERFORMANCE AGREEMENT
BETWEEN THE CITY OF HUNTSVILLE, TEXAS AND RAVENWOOD
VILLAGE, LTD., FOR RAVENWOOD VILLAGE DEVELOPMENT

Background

Section 380.001 of the Texas Local Government Code authorizes cities to establish one
or more programs {o promote local economic development and to stimulate business and
commercial activity in the city. The City of Huntsville, Texas (the City) desires 0
encourage businesses that will enhance City sales taX revenues and increase employment
opportunities o locate, maintain or expand a place of business within the City. The
Ravenwood Village devclopment (o be located at the intersection of Interstate 45 and
Smaither Drive will consist of approximately 450,000 square feet of restaurant and rctail
space and related improvements that will enhance the City

employment opportunities. By this Agreement, the City establishes an economic

development program for the Ravenwood Village development.

The City and Ravenwood Village, 1.td. (the “Developer”) wish to enter into this
Performance Agreement providing for cconomic incentive payments by the City to

Developer in consideration of Developer performing the obligations imposed upon it as

specified in this Performance Agreement.

Agreement

The City and Developer agree a3 follows:
1. Definitions. In this Agreement:
Agreement means this Agrecment.

City means the City of Huntsville, Texas, 2 municipal corporation located in
Walker County, Texas. -

Comptroller means the Comptroller of Public Accounts of the State of Texas, or
whatever person, position, or office is designated by law to administer the collection,
reporting, and distribution of sales taxes.

Employees means all persons paid for personal services performed from all
sources of funds, including persons paid from Federally-funded programs, persons ina
paid leave stafus, and persons paid on a per annual, semiannual, or quarterly -basis.
Excluded from employment statistics are employees on unpaid leave, unpaid pensioners,
persons whose work is performed on a fee basis, and contractors and their employees.

Employment mcans all persons gainfully employed by and performing services for
a permanent business within the Project area.

136305 Raveswoodvillags sgreemest
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Employment Period means the pay period that includes March 12" (regardless of
the period’s length).

Full-time Employees means employees that are defined to include those persons
whose hours of work represent full-time employment in their business (40 or morc hours
per week). Included are full-time temporary or seasonal employces who are working the
number of hours that represent full-time employment.

Full-time Equivalent (FTE) Employment means the total number of Full-time
Employees added to the number of Part-time Employee hours paid divided by the
standard forty (40) hours for Full-time Employment.

Part-time Employees means employees that are those persons who work less than
the standard number of hours for full-time work in their business (less than 40 hours per
week). Excluded are full-time temporary or seasonal employecs who are working the
aumber of hours that represent full-time cmployment. Included are part-time temporary
or seasonal employees.

Average FTE Employment means the number of FTE Employees calculated
during the Employment Period.

Existing Business means a going business which has been open for business

_ within the City of Huntsville corporate lirnits as of January 1, 2007.

Final Paymeni Year shall-mean the Sales Tax Year in which this Agreement
terminates according to Section 5 hereunder.

Ravenwood Village means the approximately 60.0 acre commercial devclopment
to be located at the intersection of Interstate 45 and Sroither Drive in Huntsville that will
consist of buildings to be used for retail and restaurant establishments containing
approximately 450,000 square feet of floor space, sidewalks, parking lots, outdoor
lighting, landscaping, infrastructure improvements and other improvements to serve the
buildings, all as shown on the conceptual land plan attached as Exhibit “B” and
jncorporated into this Agreement by reference.

Developer means Ravenwood Village, Ltd., a Texas limited partnership.

Person means an individual, sole proprietorship, partnership, limited partnership,
corporation, or any other legal entity.

Sales Tax meaps the City’s 1.5% sales and use tax consisting of the municipal
cales and use tax and the additional municipal sales tax adopted by the City under the
authority of the Texas Tax Code, Chapter 321.

RAVENWOOD VILLAGE PERFORMANCE AGREEMENT/ Page 2
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Base Sales Tax means the S‘ales Tax for an Existing Business as of the date of
execution of this Agreement, 10 be determined by laking an average of the immediately
preceding three (3) years according to the Existing Business’s reports to the Comptroller.

Sules Tax Year means each year of this Agreement as measured by twelve
consecutive months. The first sales tax year under this Agrecment begins January 1 of
the year in which the Target retail store (referenced in Section 3(a)(2)) obtains its
permanent Certificate of Occupancy-

Tenant mezns a Person that leases retail or restaurant space within Ravenwood
Village.

2. City Council Findings. By approval of this Agreement, the City Council of the
City of Huntsville finds:

(a) that the economic development program established in this Agreement is
authorized by Texas Local Government Code, Chapter 380;

(b) Huntsville residents and Sam Houston State University students must travel to
other cities and counties to obtain suitable employment, significant market
leakage is oceurring whereby residents and students travel to other locations
for shopping and dining opportunities, residents of other nearby incorporated
and unincorporated areas who Jeave their locality for shopping and dining
bypass Huntsville because of Jack of shopping and dining opportunities here,
.and significant potential sales fax revenue.is being lost to local public entitics

in favor of supporting the treasuries of entities i other-counties;

(c) that the financial incentives provided in this Agreement will promotc
economic development and diversification, stimulatc business and commercial
activity, expand commerce, eliminate unemployment and underemployment,

and enbance sales tax revenue within the City, all of which are public

purposes; and

(d) this Agreement contains sufficient controls to ensure its purposes are carried
out.

3. DEVELOPER Obligations.

(a) Developer agrees that:

(1) Ravenwood Village will be constructed in accordance with the conceptual
land plan attached as Exhibit “B”, with no substantial changes without City’s
prior written approval which may not be unreasonably withheld, and the
City’s ordinances and Codes;

RAVENWOOD VILLAGE PERFORMANCE AGREEMENT/ Page 3
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(2) 1t will complete construction and obtain a permancnt Certificate of
Occupancy for a Target retail anchor store during 2009;

(3) Ravenwood Village will be similar in tenant quality to tenants at Clear
Lake Shores Center on Highway 146 at Highway 2094, Conroe Towne Center
at Interstate 45 and Highway 105, Cypress Towne Center on Highway 290 at
Spring Cypress and Cypresswood Court at Interstate 45 and Cypress, all in the
Houston, Texas metropolitan area as those developments exist on the effective
date of this Agreement;

(4) Ravenwood Village will be similar in appearance and construction quality
to Clear Lake Shores Center on Highway 146 at Highway 2094, Conroe
Towne Center at Interstate 45 and Ifighway 105, Cypress Towne Center on
Highway 290 at Spring Cypress and Cypresswood Court at Interstate 45 and
Cypress, all in the Houston, Texas metropolitan area as those developments
exist on the effcctive date of this Agreement;

(5) The City must give its written approval of the aesthetic and architectural
aspects of Ravenwood Village, including but not limited to the parking and
the aesthetic aspects of the Jandscaping for Ravenwood Village, prior to their
installation or construction; however, such approval shall not be withheld so
long as such aspects are substantially consistent with Exhibit B; and

(6) The City’s right to approve the foregoing aesthetic and architectural
aspeets of Ravenwood Village-serves as a substantial component of the City’s
consideration in this Agreement.

(b) New Sales Tax Revenue. For Developer to receive the ecoromic incentive
payment in this Agreement, thc Tenants must generate new sales tax.
Accordingly, the economic incentive payment will not include any Base Sales
Tax generated from an Existing Business in the City that relocates to Ravenwood
Village. Developer will ensure that Existing Businesses which become Tenants
will provide sufficient information to City in order to determine their respective
Base Sales Tax.

(c) Jobs Creation Requircment. Ravenwood Village Tenants must achieve Full-
time Equivalent Employment of 350 by the Final Payment Year.

(d Anchor Tenant. Target retail store will be a major anchor tenant for
Ravenwood Village. Target must be open for business during 2009.

(e) Failure to Meet Requirement Benchmarks. In the event Developer fails to
achieve any requirement benchmark by the Final Payment Year, City shall not be
obligated to pay any amount to Developer in or on account of the Final Payment
Year Sales Tax, and all obligations of City to Developer are deemed fully

satisfied.

RAVENWOOD VILLAGE PERFORMANCE AGREEMENT/ Page 4




(f) Reports and Information. On or before January 31% of each Sales Tax Year,
Developer will provide the City with (i) the names and addresses of the Tenants
as of such datc, (i) a release or waiver from each Tenant fo authorize the
Comptroller and other applicable State agencies to release to City necessary
records or information to allow City to determine compliance with requirement
benchmarks and (iii) written certification that it is in compliance with the terms of
this Agreement. Developer must provide sufficient written information, records,
and documents to support its certification of compliance.

(1) By April 30 of each Sales Tax Year, Devcloper will provide, or cause (o
be provided, to City verifiable Tenant employment records that show the
number of Employees employed by the Tenants of Ravenwood Village in the
preceding Sales Tax Year and provide sufficient written information, records
and documents to support its certification of compliance. Peveloper will
cooperate with any necessary verification of employment data.

(2) At any time during this Agreement, upon written request of the City,
Developer will promptly provide to the City any additional information
reasonably necessary fo determine if Developer is complying with this
Agreement.

(3) All information provided by Developer to the City under this subsection
(f) shall be sent 10 the attention of the City’s City Manager at the address

specified for giving notice in this Agreement.

(4) All information provided by Developer to the City under this subsection
shall be deemed confidential and shall not be provided to any person outside
City government, and shall not be subject to public inspection in accordance
with the Texas Open Records Law, pursuant to §552.110, Texas Government
Code. In the event a request is made for such information, the City will not
disclose the information unless required to do so by the Attorney General of

Texas.

4. Economic Development Program and Incentive Payments.

136305

(a) Establishment of 380 Economic Development Program. As consideration for
Developer’s contractual obligations hereunder, the City establishes an €conomic
development program pursuant to Chapter 380, Texas Local Government Code to
be known as the “Ravenwood Village Economic Development Program.”

(b) Incentive Payment and Limitations. As part of the Ravenwood Village
Economic Development Program, the City will pay Developer 50.0% of the Sales
Tax the City receives from Ravenwood Village, minus any discounts or
administrative fees, until December 31, 2020, the expiration of ten (10) years

from the date of issuance of Target’s permanent Certificate of Occupancy or until

RAVENWOOD VILLAGE PERFORMANCE AGREEMENT/ Page 5
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such time that the aggregatc payments to Developer equal $6,000,000, whichever
occurs first. The biannual payments specified in subsection (c) below will be
based on reports received from the Comptroller using Tenant names and
addresses provided by Developer. The City has no obligation to pay the
rcimbursement payment unless the City reccives (i) sales tax data from the
Comptroller for Ravenwood Village; (ii) reliable sales or sales tax data from
Developer for the Ravenwood Village as provided in subsection (d); and (iii) the
reports from Developer required by this Agreement. Developer will obtain from
each Tenant sufficient release or waiver to authorize auy applicable State agencies
to release to City necessary records or information to allow City to determine
compliance with requirement benchmarks

(c) Time of Payments. Each reimbursement payment to Developer will be made
within sixty (60) days after January 31" (for sales from the previous January
through December 31 if the City has received the required Sales Tax and data
from the Comptroller and any reports from Developer required by this
Agreement. Data received late at the City from the Comptroller or Developer,
respectively, will postpone timing of payments by the number of days such
information is late. Developer will be eligible to receive payment following
Developer providing the City evidence of receipt of permanent certificate of
occupancy for a Target retail store within the devclopment, and so long as
Developer is not in breach of this Agreement. No incentive payment will be due
for any Sales Tax Year prior to the Sales Tax Year in which the Target retail store
obtains its permanent certificatc of occupancy.

(d) Revenue Sharing Apreement. To facilitate the identification of Sales Tax_
generated from Ravenwood Village, the City will identify this Agreement as a
revenue sharing agreement qualifying under Texas Tax Code Scction 321.3022.
If there are fewer than three sales tax accounts in Ravenwood Village (as required
by Section 321.3022), the Comptroller will not recognize this Agreement as
qualifying under such provision, or if the stores within Ravenwood Village are
“ist filers” as allowed under the Texas Tax Code, Developer agrees to provide or
cause to be provided any necessary sales and sales tax payment data nccessary for
the City to pay the economic incentive payment. Developer will cause Tenants to

execnte a waiver of sales tax confidentiality in substantially the same form as
Appendix 1 bereto.

(e) Repayment. If, for any reason, the City is required to refund to the State of
Texas any of the Sales Tax revenucs it receives that are geperated from
Ravenwood Village upon which the payments made by the City to Developer are
calculated under this Agreement, the City may adjust future payments lo
Developer to account for the refund. If there are no future payments to be made
by the City, Devcloper will repay the City the amount of funds owed based on the
Comptroller’s adjustment. Any such repayment will be subject to interest at the
City’s weighted avcrage yield of its investment portfolio from the date the City
made the payment to the date of Developer’s repayment. In the ecvent the City is

RAVENWOOD VILLAGE PERFORMANCE AGREEMENT/ Page 6




informed by the state comptroller or otherwise believes that a refund will be
required, the City will inform the Developer as soon as practicable and the
Developer may confest such determination.

(f) Funding Source. The City is funding this Agreement exclusively from the
municipal sales and use fax it will receive from Ravenwood Village under the
provisions of Chapter 321 of the Texas Tax Code. Should any legal impediment
arise during the term of this Agreement, including a change in law, that prevents
or prohibits the City from complying with or making future payments under this
Agreement, the City may terminate this Agreement without further liability to

Developer.

(g) Amounts payable under {his Agrecment constitute economic development
funds under Axt. 11, Qec. 52-a, Texas Constitution, are not secured by a pledge of
ad valorem taxes or financed by the issuance of any bonds or other obligations
payable from ad valorem taxes of the City, and therefoze are not considered to be
a constitutional debt of the City. \qu :

5. Term. This Agreement is effective on ﬂ24’, 2007 (the “cffective date™), and
terminates on the earlier of (i) December 31, 2020, (ii) the expiration of ten (10) years
from the date-of issuance of Target’s permanent Certificate of Occupancy or (iii) until
such time that the aggregate paymenis to Developer equal $6,000,000, unless terminated

carlier as allowed in this Agreement.

6. Termimation.

(a) Any party may {erminate this Agreement during its term as provided in this
paragraph if a party breaches this Agreement. The party alleging the breach will
give the other party notice of the breach in writing. If the breaching party fails to
cure the breach within 60 days of the date of the notice, the party giving the notice
may terminate this Agreement by written notice to the other party, specifying the
date of termination. '

(b) No party may be deemed to be in breach of this Agreement if performance of
this Agreement is delayed, disrupted, or becomes impossible because of any act of
God, war, terrorism, earthquake, fire, strike, accident, civil commotion, epidemic,
act of government, its agencics or offices, or any other cause beyond the control
of the parties during the time, but only for so long as the event of force majeure
reasonable prevents performance.

7. Miscellaneous Provisions.

(a) Remedies Cumulative. The rights and remedies provided in this Agreement or
under other laws are cumulative and the exercise of any particular right or remedy
does not preclude the excrcise of any other right or remedy.

RAVENWOOD VILLAGE PERFORMANCE AGREEMENT/ Page 7
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(b) Law Goveming and Venue. This Agreement is governed by the laws of the
State of Texas and a lawsuit may only be prosecuted on this Agreement in a court
of competent jurisdiction located in or having jurisdiction in Walker County,

Texas.

(c) Notices. Any notice required to be given by one party to another must be given
in writing addressed to the party to be notified at the address set forth below, (1)
by delivering the notice in person, (2) by depositing the notice in the U. S. Mail,
certified or registered, retum receipt requested, postage prepaid, (3) by depositing
the notice with Federal Express or another nationally recognized courier service
for next day delivery, or (4) by sending the notice by telefax with confirming
copy sent by mail. Notice deposited in the U.S. Mail is deemed effective on the
date of deposit. Notice given in any other manner is effective when received by
the party to be notified. For the purposes of notice, the addresses of the parties to
whom notice is to be given, until changed by given notice to the other as provided

herein, is as follows:

If to the City: City of Huntsville, Texas
Attn: City Manager
1212 Ave. M
Huntsville, Texas 77340
Fax: 936-281-5409

If to Developer: Ravenwood Village, Ltd.
c/o Property-Commerce, Inc.
Attn: Jay Williams, President
11000 Brittmoore Park Drive, Suite 100
Houston, Texas 77041
Fax: 713-860-0650

(d) Assignment. Developer may not assign this Agreement or any right under
this Agreement to any other person ot entity unless the City consents in writing to
the assignment, which consent may be withheld at City’s discretion; provided
that, the Developer may (i) collaterally assign revenues payable under this
Agreement to a lender without City consent so Jong as the Developer notifies the
City of such collateral assignment in writing, or (i) assign to a successor in
ownership of a majority in value of the property or the anchor tcnant if the
assignee agrees to be bound by the terms of this agreement in writing provided to

the City.

(¢) Severability. If any provision of this Agreement is declared void or illegal by
any court or administrative agency having jurisdiction, the remaining provisions
continue in effect.

(f) Mediation. In the eventofa dispute or controversy between the Parties arising

Lo

this Agrecment, the Parties agree that representatives of each will meet to discuss
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the mattcr and seek a mutnal resolution. Failing a resolution, before initiating litigation,
the Parties will, upon written demand of one Party, submit the dispute 1o mediation. If
the Parties are unable to agrce on 2 mediator, a pancl consisting of the County Court at
Law Judge and two District Judges of Walker County, Texas, shall appoint a mediator.

(g) Ambiguities. The Parties acknowledge that each has reviewed this document
and has had the opportunity for their respective attorneys to review it. The Parties agree
that the normal rule of construction that any ambiguities arc to be resolved against the
drafting Party shall not be employed in the interpretation of this Agreement or any
amendments or exhibits to it. :

(i) Entire_Agrecment. This Agreement cmbodics the complete agreement of the
parties hereto, superseding all oral or writlen previous and contemporary agreements
between the parties and relating to matters-in this Agreement, and except as otherwise
provided herein cannot be modified without written agreement of the parties to be
attached to and made a part of this Agreement. Provided, however, the Parties
acknowledge this Agrecment iS made in association with the City of Huntsville TIRZ#1
Development Agreement for Raverwood Village Project, executed on the same date
herewith, covering other matters relevant to the project which is subject of this

Agreement; these Agreements should be considered in harmony with one another.

[Execution pages follow.]
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ed/24/28607 12:36 935623815483 COH ADMIN

CIXY OF RAVENWOOD VILLAGE, LTD.
a Texas limited partnership

PAGE 82/83

By: ) '
Kevi,P_Evans,gi?zManagcr By its generglparine £V~6 p_, LLC
Date: M \ . 2007 / > 4 ~ _
——U 7 By: & ) 4. y
Name:__ g Jay William
Title:____Manag g Membsy™
Date , 2007
ATTEST: ' ATTEST:
Danna Welter, City Sccretary , Corporate Secretary

APPROVED AS TO FORM:

Thomas A. Leeﬁ{r City Attorney

Exhibit A
Exchibit “B”-
Exhibit “C”-

" Appendix ...
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EXHIBIT "B"
CONCEPT PLAN
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ORDINANCE NO. 2009-08B

AN ORDINANCE AMENDING TIIE PERFORMANCE AGREEMENT BETWEEN THE
CITY OF HUNISVILLE, TEXAS AND RAVENWOOD VILLAGE, LTD. FOR
RAVENWOOD VILLAGE DEVELOPMENT; PROVIDING FOR A SEVERABILITY
CLAUSE; AND DECLARING AN EFF ECTIVE DATE.

WHEREAS, on April 24, 2007, under the provisions of Chapter 380 of the Texas Local
Government Code, the City Council authorized a Performance Agrcement Between the City of
Huntsville, Texas, and Ravenwood Village, Ltd. for Ravenwood Village Development (the
“Performance Agrecment”);

WHEREAS, the Agrcement and Program were made in association with the City of
Huntsville TIRZ#1 Development Agreement for Ravenwood Villuge Project as part of a larger
project which was to include a residential phase, and the agreements are cxplicitly tied together,
and Performance Agreement incentives were fo help offset lot development cost for single-
family residenccs;

WHEREAS, no progress has been accomplished for the residential phase and significant
national economic factors have rendered new residential development impractical; and

WHEREAS, the City Council desires to amend the Performance Agreement; NOW,
THEREFORE,

BE IT ORDAINED BY THE CITY COUNCIL™ OF_THE €CIiTY OF HUNTSVILLE,
TEXAS, that:

SECTION 1: Findings.

A. The facts and recitations contained in the preamble of this ordinance are found to be true and
correct and are adopted as part of this ordinance for all purposes.

B. Construction for the commercial phase of the Ravenwood Village Project has commenced
and some purchasers and/or tenants have entered binding agreements with the developer of the
Project.

C. Under expectation of partial salcs tax rebates to be made pursuant to the Performance
Agreement, Ravenwood Village, Ltd., as developer of the Ravenwood Village Project has agreed
{0 certain terms related to the partial salcs tax rebates in agreements with retailers to be focated in
the commercial phase of the Project.

D. Revising the Performance Agrecment is benpeficial to the Public.
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SECTION 2: Amendment.

A. Section 4.(b) of the Performance Agreement is hercby amended to provide that City will pay
Developer 50.0% of the Sales Tax the City receives from Ravenwood Village, minus any
discounts or administrative fecs, until December 31, 2020, the cxpiration of ten (10) years from
the date of issuance of Target’s permanent Certificate of Occupancy or until such time that the
aggregate payments to Developer equal 34,380,000, whichever occurs first. In all other respects,
Section 4.(b) shall remain the same.

B. The amount in Section 5.(ii) is amended to be “$4,380,000.

SECTION 3: If any portion of this Ordinance shall, for any reason, be declared invalid by any
court of competent jurisdiction, such invalidity shall not affect the remaining provisions hereof
and the City Counci! detcrmincs that it would have adopted this Ordinance without the invalid

provision. :

SECTION 4: This Ordinance shall take effective immediately from and after the date of its
passage.

PASSED AND APPROVED THIS 11™ DAY OF NOVEMBER 2008.
CITY OF HUNTSVILLE, TEXAS

\Turner, Mayor

Stephanie Brim, City Secretafy

APPROVED AS TO FORM:

Sl

Thomas A. Leepgr, Clty Attorncy
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i ' contract No. 1

TRINITY RIVER AUTHORITY OF TEXAS — CITY OF

HUNTSVILLE RAW WATER SUPPLY CONTRACT

THE STATE OF TEXAS ¢

COUNTY OF WALKER :

THIS CONTRACT (hexeinafter called wcontract”) made and

entered into as of the ;Z_/ifgay of 444([[2 , 1976, by and

a governmental agency

between Trinity River Authority of Texas,

and a body politic and corporate, created by Chapter 518, acts of

the Regular session of the 54th Legislature, pursuant to Article

¥vi, Section 53 of the constitution of Texas (herein called

wputhority ™)« and the City of Huntsville, TexasS, & municipal cox-—
poratioﬁ of the State of Texas; acting undex the laws of the State

of Texas and its home rule charter (hexrein called wcity") :

.._.—_..,__._a-...-.-..-._.

WHEREAS , authority and city are anthorized to enter

jnto this Ccontract by the Interlocal cooperation Act; and

WHEREAS, City owns and operates its water distribution

system and is in need of an additional source of water supplyi and

WHEREAS, Authority holds jointly with the city of

Houston, Texas, permit No. 1970 pursuant to which Authority is

authorized o appropriate and divert from t+he Livingston Resexrvoir

303 of the water impounded therein: and

WHEREAS, it is the desire of City to acquire the right

to purchase from Authority amounts of ravw water impounded in the

Livingston reservoir under permit No. 1870;

NOW, THEREFORE, in consideratibnﬂbf the mutual covenants

and agreements herein contained, Authority. agrees to sell raw

water to City and City agrees to pay Authority standby charges for

the right to purchase raw water upon texrms and conditions herein-
after set forth, to-wit:

Section 1. QUANTITY OF AND STANDBY CHARGE FOR RAW WATER.

A. QUANTITY OF RAW WATER. authority is hereby obligated
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to sell to City annual average daily amounts of raw water impounded

in the Livingston Reservoir under Permit No. 1970 during the

period of this agreement for its own use and for distribution to

all of the customers served by City's distribution system, as set

forth in the following schedule:

FISCAL YEARS ANNUAL AVERAGE DAILY AMOUNTS

31977 through 1979 2.0 MGD
-1980 through 1984 4.0 MGD
-51985 through 1994 6.0 MGD
1995 through 1399 8.0 MGD
2000 through 2020 10.0 MGD

wMGD" is an abbreviation for "million gallons of water per day" and:

refers to a guantity of water during a period of time expressed for

convenience in terms of an average daily quantity during a twelve (12)

resent fiscal year which begins on

The value of two MNGD, for

month period, being City's p

October 1 and ends on September 30.

example, is calculated as follows: Two million gallons multiplied

by the number of days in a calendar year.

City shall have the option, st any time and from time

to time, to increase the amounts set forth above by giving notice

in writing to Authority not less than twelve (12) months prior to

the effective date of such increase, whereupon such increased

amount shall be effective from and after such effective date for

the remaining term of this agreement OY until City establishes a

further increase in the same manner. .With Authority's approval,

such increase may become effective in less than twelve (12) months

after written notice is given and may exceed ten (10) MGD. Auth-

ority will use its best efforts to remain in position to sell to

City a maximum daily amount of raw water up to and jncluding a

100% increase over the current annual average daily amount which

authority is obligated to sell to City. City's right to take

such amounts of raw water is conditioned on Authority's rights
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under said Permit No. 1970 and Authority's contract with the city
of Houston dated September 4, 1964 (the "Houston Contract"). If

Authority's rights under Permit No. 1970 are changed by any
1
action beyond the control of Authority, and any such change re-

duces, or has the effect of reducing, the amount of water Authority

has the right to take, then, in that event, City's rights here-

under shall be reduced proportionately by the percentage of the

decrease Authority has the right to take under Permit No. 1970.

city is not obligated to purchase any raw water but is obligated

for annual standby charges. The annual standby charges shall be

calculated by multiplying the current annual average daily amount

Authority is obligated to sell to city by .Authority's rates for

sale of raw water to muanicipalities as established by puthority's

Resolution R-157.
B. ANNUAL STANDBY CHARGE FOR RAW WATER. City agrees

that on or before the 10th day of -each March and September begin-

ning September, 1976, it will pay to the Authority an amount egual

to 1/2 of the current annual raw water standby charge, calculated

as provided in Section 1A hereof. Prior to September, 1976, the

Authority will advise city in writing of the current annual raw

water standby charge, and, thereafter, will adviqe Cit& in writing

only upon a change therein. The Authority shall not be required

to furnish bills to city for raw water standby charges.

Provided, the cost of raw water to City shall never be less than

the cost of such raw water to Authority%]%sdﬁetermined by Authoxr-

ity. If Permit No. 1970, the Houston Contract or any other

controlling document is changed outside of the control of Author-

ity, which obligates Authority to costs not anticipated in the

present rate structure established by R-157, then Nuthority
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_for such excess water taken,

shall redetermine its cost of water in Livingston Reservoir and

City's payments hereunder shall be calculated as provided in

Section 1A hereof, but using the newly established rate structure.

C. PAYMENT FOR EXCESS WATER TAKEN. Wwithin ten days after

each City Fiscal Year, beginning with City Fiscal Year 1977, Auth-

ority shall determine the amount of water City has taken from Lake

Livingston Reservoir during the precedimgﬁci;y‘Fiscal Year, If

city has taken, during any such year an amount of water in excess

of the amount Authority is obligated to sell to Ccity hereunder,

according to the yearly schedule set out in Section 1A hereof, then

City'agrees to pay to puthority, in addition to the standby charge,

at the rate upon.which the annual raw

water standby charge for the preceding year was calculated. Auth-

ority will bill city for any payment due under this sub-section by

September 15 and City shall pay the amount of such bill to Authority

by October 1.

Section 2. SPECIAL PROVISIONS.

A. SOURCE OF CONTRACT PAYMENTS. Authority shall never

have the right to demand payment by City of any obligations assumed

by it or imposed on it under and by virtue-&f this contract from’

funds raised or to be raised by taxes levied by City. City's

obligations undexr this contract shall never be construed to be a

debt of the City of such kind as to require it under the law of

this State to levy and collect a tax to discharge such obligation,

it being expressly understood by the parties hereto that all

payments due by City hereunder are to be made from water and sewer

revenues received by City.

City represents and covenants that all payments to be

made hereunder by it shall constitute "Operating Expenses” of its

i

Colige T
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waterworks and sewer system as defined in Article 1113 of the

Revised Civil Statutes of Texas, as amended, and that all such

payments will constitute operating expenses of city's waterworks

]
and sewer system.

City agrees to £ix and collect such rates and charges

For water and sewer services to be supplied by its waterworks and

sewer system as will produce revenues in an amount egual to at

least the minimum payments due under this contract and other con-~

tracts with the Authority and to comply with provisioﬁs of

ordinances authorizing its outstanding revenue bonds.

B. FORCE MAJEURE. 1f by reason of force méjeure

either party hereto shall pe rendered unable wholly or in part to

carry out its obligations under this contract then if such party

shall give notice and full particulars of such force majeure in

writing to the other party within a reasonable time after

occurrence of +he event or cause relied on, tHe obligation of

the party giving suech notice, SO far as it 1is affected by such

force majeure; shall be suspended during the continuance of the

ipability then claimed, but for no longer period, and any such

party shall endeavor to remove or overcome such inability with all

reasonable dispatch. The term "Force Majeure" as employed herein

shall mean acts of God, strikes, lockbuts, or other jndustrial

disturbances, acts of public enemy, orders of any kinds of the

Government of the United States oT the state of Texas or any Civil

or military authority, insurrection, riq§§kuapidemics, 1andslides,

lightning, earthquake, fires, hurricanéé, storms, floods, washouts

droughts, arrests;, restraint of government and people, civil dis-

turbances, explosions, breakage OI accidents to machinery, pipe-

1ines or canals, partial or entire failure of water supplyr and

inability on part of authority to deliver waterxr hereunder for any
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reason, or the City to receive water hereunder for any reason, Or

on account of any other causes not reasonably within the control

of the party claiming such inability.
C4s STATE OR FEDERAL LAWS RULES, ORDERS OR REGULATIONS.

This contract is subject to all applicable Federal and State laws

and any applicable ordinances;, rules, orders and regulations of

any local, state or federal governmental authority having or

asserting jurisdiction, put nothing contained herein shall be

construed as a waiver of any right to question Or contest any such

law, ordinance, ordexr, rule OT regulation in any foxrum having

jurisdiction.
Section 3. TERM OF CONTRACT; NOTICES.

A. TERM OF CONTRACT . This contract shall be effective

upon the date hereof and shall continue in force and effect until

December 31, 2020.

B. ADDRESSES AND NOTICE. Unless otherwise provided
herein, any notice, communication, request, reply or advice

(herein severally and collectively, for.cgnvenience, called

"Notice") herein provided or permitteﬁf%B”be given, made oI ac-

cepted by either party to the other must pe in writing and may be

given or be served by depositing the same in the United States

mail postpaid and registered oOT certified and addressed to the

party to be notified, with return receipt requested, oOr by deliv-

ering the same to an officer of such party, ©r by prepaid telegram

when appropriate, addressed to the party to pe notified. Notice

deposited in the mail in the manner hereinabove described shall

pe conclusively deemed to be effective, unless otherwise stated

herein, from and after the expiration of ten (10) days after it is

so deposited. Notice given in any other manner shall pe effective
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only if and when received by the party to be notified, For the

purposes of notice, the addresses of the parties shall, until

changed as hereinafter provided, be as follows:

If to the authority, to:
Trinity River Authority of Texas
p. O, Box 5768
2723 Avenue E - East
Arlington, Texas 76011

If to the City, to:
Ccity of Huntsville
P. O. Box 831
Huntsville, Texas 77340

The parties shall have the right from time to time and at any time

to change their respective addresses and each shall have the right

to specify as its at least fifteen

address any other address by

(15) days' written notice to the other party.

Section 4. SEVERABILITY. The parties hereto agree that

if any of the provisions of this contract should be or be held to

be invalid or to contravene the laws of this State, or the United

States, such fact shall not invalidate the whole agreement, but

it shall be construed as though not containing that particular

provision, and the rights and obligations of the parties shall be

construed and remain in force accordingly.
Section 5. REMEDIES UPON DEFAULT. It is not intended

hereby to specify (and this agreement shall not be considered as

specifying) an exclusive remedy for any default, but all such

other remedies (other than termination) existing at law or in

equity may be availed of by either parfyﬂﬁ%rétd and shall be cum~

ulative. Recognizing however, that the Authority's undertaking

to provide and maintain a supply of water hereunder is an obliga-

tion, failure in the performance of which cannot be adequately

compensated in money damages alone, the Authority agrees, in the

event of any default on its part, that the city shall have avail-

able to it the eguitable yremedy of specific performance in addition




P244

PRV R

’°

to any other legal or equitable remedies (other than terminationi
which may afso be available to the City. Recognizing that failure
in the performance of any of the City's.;gzigétions hereunder
could not be adequately compensated in money damages aloﬁe, the
Ccity agrees in the event of any default on &ts part that the Auth-
ority shall have available to it the equitable remedy of specific
performance iq addition to any other legal or egquitable remedies
(other than termination) which may also be available to the
Authority. Notwithstanding anything to the contrary contained in

this agreement, any right or remedy or any default hereunder shall

be deemed to be conclusively waived unless asserted by a proper

proceeding at law or in equity within two (2) years after the

occurrence of such default., No waiver or waivers of any breach
or default {or any breaches-ox defaults}) by either party hereto
of any term, covenant, conditiop, or 1iabi1ity hereunder or of
performance by the other party of any dﬁf;fé;;oﬁliéation hereunder
shall be deemed a waiver thereof in the future, nor shall any

such waiver or waivers be deemed or construed to be waiver of

subsequent breaches or defaults of any kind, character, or descrip-

tion, under any circumstances.
TN WITNESS WHEREOF, the parties hereto acting under

authority of their respective governing bodies have caused this

contract to be duly executed in several counterparts, each of which
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shall constitute an original, all as of the day and year first

{
above written.

TRINITY RIVER AUTHORITY OF TEXAS

/0,,0)/7‘/ 3 i~

1. BRUNE, General
Hanagexr

BY /

ATTEST:

@PMM
. fLBIN, Secretary

(AUTHORITY SEAL)

CITY OF HUNTSVILLE, TEXAS

ﬁk‘ﬂ”n’ﬂ/ﬂjﬁr

Mayor

(CITY SEAL)

APPROVED AS TO LEGALITY:

City Attorney
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CITY COUNCIL MEETING OCTOBER 17, 2006 BOOK ™T" 343

MINUTES OF THE HUNTSVILLE CITY COUNCIL MEETING HELD ON THE 17TH DAY OF OCTOBER 2006, IN THE CITY
HALL, LOCATED AT 1212 AVENUE M IN THE CITY OF HUNTSVILLE, COUNTY OF WALKER, TEXAS AT 6:00 P.M.
The Council met in a regular session with the following members present:

COUNCILMEMBERS: OFFICERS:

dJ. Tumer Bob Tavenner Kevin Evans, City Manager
Mickey Evans Dalene Zender Danna Welter, City Secretary
Melissa Mahaffey Mac Woodward Thomas Leeper, City Attomey
Jack Choate Clarence Giriffin

Jim Willett

CALL TO ORDER [6:00 p.m.]
Mayor Tumner called the meeting to order.

PLEDGE OF ALLEGIANCE to US AND TEXAS FLAGS, INVOCATION
Councilmember Griffin led the invocation.

PUBLIC COMMENTS (Agenda Items Only)
a.  Will Durham, Charles Rushing and Jack Remeny spoke in favor of the City exercising water option with Trinity River
Authority. :

PRESENTATIONS
Proclamation - United Way of Walker County Golden Jubilee Month.
Proclamation - Municipal Court Week.
c.  Clean Up Task Force - New Addition, as presented by Mike Roempke, Chief Building Inspecior.

oo

CONSENT AGENDA
a. Consider minutes of October 3, 2006. [Danna Welter]
Councilmember Choate made a motion fo approverthe consent agenda, and Councilmember Tavenner seconded
the motion. The motion passed unanimously.

STATUTORY AGENDA

a. Approve annual purchase of workstations/servers/printers scheduled for replacement according to the City’s replacement

schedule, as presented by Chris Vasquez, IT Coordinator. _

This request is for approval for an annual purchase of workstations/servers/printers scheduled for replacement according
to the City’s replacement schedule.

FISCAL IMPACT or FUNDING SOURCE:
Budgeted account number is 308-655-52200 (Non Capital Equipment Purchases). Available budget is $73,358.00.
Budgeted account number is 309-655-69020 (Cap. Mach/Tools/Equip). Available budget is $27,500.00.
Total available budget is $99,858.00.

Councilmember Woodward made a motion to approve annual purchase of workstations/servers/printers scheduled for
replacement according to the City’s replacement schedule, and Councilmember Evans seconded the motion. The motion

passed unanimously.

b.  Approve purchase of a 2007 Mack Cab/Chassis with a Peterson TL3 Lightning Dual Loader, a heavy duty trash truck
with a grapple arm, as presented by Bill Daugette, Director of Public Utilities.

The purchase of this truck will aliow the City of Huntsville to offer for the first time, scheduled and on-call heavy trash pick
up and recycling in a cost effective manner, reducing labor and landfill tipping fee costs. Availability of this equipment will also
give the City an ability to respond rapidly to the need for heavy debris removal in emergency situations caused by storm or
hurricane wind damage.

The City was awarded a $175,288 Houston-Galveston Area Council Fiscal Year 2007 Solid Waste Implementation Grant
to purchase the heavy duty fruck. Pricing was obtained through two State of Texas Purchasing Cooperatives: H-GAC and the
Texas Local Govemment Buy Board. All competitive bidding requirements and regulations are met when purchasing through
State of Texas Purchasing Cooperatives.

FISCAL IMPACT or FUNDING SOURCE: $175,287.88 — Fiscal Year 2007 H-GAC Solid Waste Implementation Grant.

Councilmember Willett made a motion to approve purchase of 2 2007 Mack Cab/Chassis with a Peterson T1 3 Lighining
Dual Loader, a heavy duty trash truck with a grapple arm, and Councilmember Griffin seconded the motion. The motion
passed unanimously.

c. Consider Ordinance 2006-10-17.1 amending the existing Traffic Schedules to define angle parking areas, as presented
by Thomas Leeper, City Attorney.
For very many years, the City has had angle parking and straight-in parking in several areas of the City. The
longstanding practice is evidenced by pavement markings. At some point in time, the Texas Transportation Code was
amended fo provide that parking on public roads, where allowed, should be accomplished by paralle! parking, but that a local
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authority may by ordinance permit angle parking. The City has continued providing angle parking in certain areas but has not
formally defined these areas “by ordinance”.
Councilmember Woodward made a motion to Consider Ordinance 2006-10-17.1 amending the existing Traffic Schedules

to define angle parking areas. and Councilmember Choate seconded the motion. The motion passed unanimously.

d. Consider Ordinance 2006-10-17.2 amending the City's Code of Ordinances providing general authority for penalties for
violation of Huntsville Ordinances, as presented by Thomas Leeper.

The Texas Legislature amended the Texas Penal Code to require the inclusion of a culpable mental state for certain
offenses defined by municipal ordinance. The proposed amendment to Section 2.01.08 will define an appropriate culpable
mental state for ordinance violations where such is not otherwise specifically defined.

Councilmember Choate made a motion fo consider Ordinance 2006-10-17.2 amending the City's Code of Ordinances
providing qeneral authority for penalties for violation of Huntsville Ordinances, and Councilmember Woodward seconded the
motion. The motion passed unanimously.

e.  Authorize City Manager to enter into a Construction Contract with Grisham Construction for an amount not to exceed
$122,167.69 for the construction of sewer lines and appurtenances along Pine Hill Road, as presented by Steve Stacy,
Director of Public Works.

This item was pulled from this agenda.

f. Consider proposed contract with the Boys & Girls Club of Walker County for after-school-type recreation programming at

Martin Luther King Jr. facility, as presented by Stephanie Brim, Director of Community Services.

In spring 2006 the Boys and Girls Club of Walker County brought forth a proposal to provide recreational programming at
the Martin Luther King, Jr. Center. The City has provided this programming in the past, although unsuccessful efforts in
improving declining attendance led to program reductions and eventually termination. The Boys & Girls Club has proposed
running an after-school recreation program five days a week from 3:00-6:00pm following the HISD school calendar (with the
potential for program expansion). Thisis different from an after-school on-campus program in that it is NOT licensed child care
but rather true recreational programming, although tutoring and other grade improvement assistance is offered in the
programming. At their October 8, 2006 meeting, the Parks and Recreation Advisory Board (“Board”) voted unanimously to
forward this contract to the City Council for approval.

Staff have visited the current Boys & Girls Club program at Scott Johnson Elementary, and have met with the Executive
Director, Regional Director and Boys-&Giris Club Board members regarding this potential partnership- The proposed contract
generally calis for the City to provide location (MLK Center) with utilities, and funding to the Boys-& Girls Club for two staff
members for the program. Boys and Girls Club will provide oversight o the programming, any additional staffing needed, and
all other materials for programming. Additionally, the contract includes scholarship opportunities for up to 100 annual
memberships, the only one-time cost to participants, at a cost of $15 each. Funding of both the employees and the
scholarships will be paid on a monthly basis, as verified.

. There s a provision requiring regular reporting from the Boys & Girls Club, although the goals and objectives are not
specifically delineated in this contract. Parks and Recreation Advisory Board members have requested additional information
regarding the goals and abjectives of the Boys & Girls Club; these have been provided o the Board for discussion attheir next
regular Board meeting (and are included in this packet).

FISCAL IMPACT / FUNDING SOURCE: ,

(1) Included in this year's budget is $9,000 specifically for after-school recreational programming at the MLK Center. The total
for the staffing is written not exceed $10,080 contractually, and given the start time did not coincide with the start of the school
year, this total will probably not be realized.

(2) Additionally, $1,500 is included in a line item in the contract for scholarship opportunities. _

(3) All funds will be paid from the Recreation Division Youth and Recreation Programs lineitem (101-421-57375)fora total not
to exceed $11,580.

Councilmember Zender made a motion to approve the contract with the Boys & Girls Club of Walker County for after-
school-type recreation programming at Martin Luther King Jr. facility in an amount notto exceed $11.580, and Councilmember

Mahaffey seconded the motion. The motion passed unanimousty.

g. Consider Ordinance 2006-10-1 7.3 authorizing the City Attomey to make an offer for the City of Huntsville for the
acquisition of certain interests in property that is required for public purpose (utility easement and temporary construction
easement) in the First Star South Subdivision, Section 3, in the Malcolm Johnson Survey, A-299, Walker County, Texas;
Directing the City Attomey to institute eminent domain proceedings, as presented by Thomas Leeper.

This item was discussed in executive session.

MAYOR / COUNCILMEMBER / CITY MANAGER REPORT

a.  Approve Resolution 2006-10-17.1, endorsing the placement of a plaque at the National Guard Armory to be provided
through private donations o honor the men of the Texas 36™ Division, Second World War, as presented by Mayor J.
Tumer.

Mayor Turner made a motion to approve Resolution 2006-10-17.1. endorsing the placement of a plague at the National

Guard Armory to be provided through private donations to honor the men of the Texas 36™ Division, Second World War, and

Councilmember Evans seconded the mofion. The motion passed unanimously.
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b.  Discuss and take action to authorize the City Manager to exercise water option with Trinity River Authority as presented

by Councitmember Mac Woodward.
Councilmember Woodward made a motion to authorize the City Manager to exercise the water option with Trinity River
n iimember Choate seconded the motion.

Following the motion, City Council adjourned to Executive Session.

c. Consider and take action on a comprehensive water supply policy as presented by Mayor J. Tumer.
Mayor Tumer made a motion to direct staff to pursue the four comprehensive aspect to water to benefit the City,

and Councilmember Mahaffey seconded the motion.
After discussion, Mayor Turner and Councilmember Mahaffey withdrew the motion.

d.  Annual evaluation of Charter Officers — City Attorney and City Judge.
This item was not discussed.

v PUBLIC COMMENTS
1.  RayMartin. Mr. Martin read a statement from SHSU Student Body President, Christopher Whitaker, stating his thanks
for the support of City Council and the community at the Campus Community Town Hall event.

2.  JasonMyers. Mr. Myers stated that Sigma Chi Fight Night would be coming up soon and asked for Council's support of
this event. He stated that this is a charitable event and the proceeds this year will help build a memorial at the Veteran's
Museum.

MEDIA
None.

EXECUTIVE SESSION [8:15 p.m. - 8:37 p.m.]

RECONVENE [8:41 p.m.]
Councilmember Tavenner made a motion to authorize the City Attorney fo make an offer fortheacquisition of certain

interests in real pro; uired for public purpose (utility easement), and Councilmember Griffin seconded the motion. The

motion passed unanimously.

A vote was taken on the following motion previously made:

Councilmember Woodward made a motion to authorize the City Manager to exercise the water option with Trinity River

Authority, and Councilmember Choate seconded the motion.
The motion passed unanimously.

Mayor Tumer made a motion stating that the City Council of Huntsville recognizes four component aspects regarding

water- quality. distribution, treatment and supply: City Council tasks staff fo pursue these objectives: Quality - as a City we

parallel 30" line from the TRA plant to our facility at Palm Street; Treatment — engineering design of expansion of our surface
water treatment plant; and Supply — 20 mad of TRA water; and Councilmember Mahaffey seconded the motion.
The motion passed 8-1, with Councilmember Tavenner voting against.

ADJOURNMENT [8:45 p.m.]

Danna Welter, City Secretary
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incorporated in 1345 under the Republic of Texas

STATE OF TEXAS §

COUNTY OF WALKER  §

~ ‘MINUTE ORDER

Councilmember Woodward made & motion to notify the Trinity River Authority
of Texas that the City of Huntsville wishes to exercise its pption for an additional
10MGD raw water af the rate of $0.0283/1000 gals. payable annually in the amount of
$103,295 until the year beop as specified under the existing contract, and
Councilmember Choate secomded the motion. The motion passed unanimously.

In \ﬂWny hand and affixed the seal of the City of Huntsville,
ctober 2006.

Texas, thig 17" day o

-
d N
O&%LM/ A o A
Danna Welter, City Secreiary
City of Huntsville, Texas

1212 Avenue M = Huntsville, TX 77340-4608 » §36.291.5400 « 936.291.5409 fax » www.huntsvilletx.gov

Our vision for the City of Hunlsville 1s 3 community that is beautiful, historic. culturally
great opporiuity for our citizens.

diverse, affordable, sarz, and well pranred with
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l ‘ CITY OF .-( ;
w{e‘% Huntsville

Incorporated In 184S under the Republic of Texas

October 18, 2006

Mr. Danny Vance
Trinity River Authority
P.O. Box 60
Arlington, TX 76004

Re: Trinity River Authority of Texas — City of Huntsville Raw Water Supply Contract
dated August 24, 1976 (the “Contract’)

Dear Mr. Vance:

Please accept this letter pursuant to the Contract. This letter provides notice by City of
Huntsville (the “City”) that it is exercising its option.to increase the quantity of raw water
Trinity River Authority of Texas (the “Authority”) will be obligated to sell City under the
Contract by the amount of ten (10) MGD for a total obligation of twenty (20) MGD. The
rates.and standby charge associated with-the increase will be implemented under the

current terms.

City requests Authority’s approval.for the increase to become effective less than twelve
(12) months after the date of this written notice. Specifically, City requests the increase

to become effective November 1, 2006.

We look farward to Authority’s response to this request.

Respectiuly,

Kevin P. Evans

City Manager
936-291-5401

KPE/j
Encl.

cc: Jimmy Sims

TRA, Southern District Regional Manager
ADMINISTRATION

1212 Avenue M « Huntsville, TX 77340-4608 « 936,291.5400 ¢ 936.291.5409 fax « www.huntsvilletx.gov

Our vision for the City of Huntsville s a communlty that Is beautiful, historic, culturally
diverse, affordable safe, and well planned with great opportunity for our citizens,
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Trinity River Authority of Texas

Generat Office

7005.300

October 30, 2006

Mr. Kevin P. Evans

City Manager

City of Hunisville

1212 Avenue M o

Huntsville, Texas 77340-4608 .

RE: Trinity River Authority of Texas — City of Huntsville Raw Water Supply Contract
Dated August 24, 1976 (the “Contract’)

Dear Mr. Evans:

o exercise the option In the existing water supply
n received. | am pleased to advise you that

will sell the city an additional ten (10} MGD fora
urrent terms of the agreement. TRA also agrees
ffective November 1, 2006.

Your letter providing notice of the City's intent t
contract with the Trinity River Authority has bee
Trinity River Authority will honor the option and
total obligation of twenty {20) MGD-under the ¢
to the city's request that the increase become &

tinue serving the city for its water supply needs and looks

The Authority is pleased to con
| relationship with the clty of Huntsvills.

forward to a long and beneficia

DANNY F.
General M

DFV/cj

PO, Box 60

ngton, Texas 76004
Melro; (B17) 467-4343
TeloFax; (817) 465-0970
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AGREEMENT FOR PURCHASE AND DELIVERY
OF TREATED WATER

This Agreement for Purchase and Delivery of Treated Water (" Agreement") is entered into
this /s« day of N , 1998 ("Effective Date"), by and between the City of
Huntsville, Texas, a home rule municipal corporation in Walker County, Texas ("City"), and
Tenaska Frontier Parners, Ltd., a Texas limited partnership (“Tenaska"). Whenever used in this
Agreement, the term "Party" shall mean City or Tenaska, individually, and the term "Parties” shall

mean City and Tenaska, collectively.

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RECITALS:

Tenaska intends to construct, own and operate an electric generating facility together
with related equipment and other improvements ("Electric Plant") at a location near
Shiro, Grimes County, Texas ("Electric Plant Site"); and

the Electric Plant will require a substantial volume of water for operation; and

City contracts with Trinity River Authority ("Authority”) for water and water
treatment in connection with City’s operation of the City’s own water production and
water transmission facilities for service to the public, and City has the ability to
deliver to Tenaska the volume and quality of water required by Tenaska for its
operation of the ElectricFlant; and

subject to the terms and conditions of this Agreement, City has agreed to sell to
Tenaska and deliver to the Eleciric Plant certain volumes of treated water with an
average turbidity less than 5 NTU units ("Treated Water"); and

in order to sell and deliver Treated Water to Tenaska it will be necessary to modify,
extend, improve and enhance the Authority’s water treatment facilities and City’s
water transmission system (hereindftér Authority’s water treatment facilities and
City’s water transmission system, as any of them may currently exist or are to be
modified, extended, improved, and enhanced pursuant to this Agreement, shall be
referred to in this Agreement as, the "City’s Water System").

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained,
the Parties agree as follows:

1. PURPOSE. The purpose of this Agreement is to define the Parties’ contractual rights and
obligations relative to the supply of Treated Water to the Electric Plant.




®)

(c)

TERM OF AGREEMENT.

AT A
This Agreement shall be effective upon its execution by the duly authorized
representatives of each Party. Subject to the provisions of the remainder of this
paragraph 2, the term of this Agreement shall extend to December 31, 2020, unless
this Agreement is earlier terminated in accordance with the provisions of paragraph
13(o) or paragraph 15; provided, however, if Tenaska is then not in material default
under this Agreement, Teriaska shall have the option to extend this Agreement for
+wo consecutive 5-year terms ("Extended Term”) conditioned upon City then being
a party to an agreement ("Extended Raw Water Supply Contract”) with the Authority
Supply Contract entered into as of April 22, 1998 attached to this Agreement as
Exhibit "C" ("Raw Water Supply Contract”, hich shall not be amended without
Tenaska’s consent); provided, further, that the minimum monthly water charge will
be adjusted for each Extended Term as provided in paragraph 5(c). City will use
good faith and best efforts to negotiate toward the execution of an Extended Raw
Water Supply Contract with a term not to expire prior to December 31, 2030 for the
lowest possible water purchase price. Tenaska shall exercise its option(s) under this
paragraph 2(a) by delivery of written notice of such exercise to City to be-given 1o
later than one hundred eighty (180) days prior fo the expiration of the then current
term of this Agreement. s,

or any of its successors or assigns, in the nature of that of the Huntsville Raw Water .

City acknowledges in performing its obligations-under this Agreement it is acting as
a public utility. City acknowledges that as a public utility it has a duty to provide
continuity of service during and after the terrnination of this Agreement for
reasonable rates. In the event the City does not meet such obligations for reasons
other than a default by Tenaska, then Tenaska shall, in addition to any other available

remedy, be entitled to secure water, including the right to purchase water, including

Treated Water, for use at the Electric Plant from any other source, including any
other person or entity. Such other person or entity shall have the right, privilege,
Ticense and authority to use the Pipeline and the Pump Station (as such terms are
defined in paragraph 3 of this Agreement) to deliver up to seven million gallons of
water per day to Tenaska without objection or charge by City. To the extent
permitted by law now or at any time in the future, City hereby waives any objection
to such use and agrees that it shall grant and convey to such other person or entity all
right, privilege, license and authority as may then be necessary or appropriate for
such purposes. The provisions of this paragraph 2(b) shall survive the expiration or
termination of this Agreement for reasons other than default by Tenaska.

Tenaska shall be entitled to secure water, including the right to purchase water,
including Treated Water, for use.at #he -Electric Plant from any other source,
including any other person or entity (i) until Tenaska begins receiving delivery of
Treated Water through the Pipeline at the Metering Point (as defined in paragraph
4(a)) in volumes identifi ed in paragraph 3(b)(iv) and thereafier as may be permitted
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3.

under this Agreement, and (ii) at all times following the expiration or termination of
this Agreement. The provisions of this paragraph 2(c) shall survive the expiration
or termination of this Agreement.

SERVICE TO BE RENDERED. Services to be rendered by the respective Parties shall
include the following: '

(2)

@)

(D)

(iif)

By no later than 550 days after City’s receipt of the Notice to Proceed (as
defined in paragraph 3(a)(iii)), the City shall have obtained financing,
acquired the necessary easements, licenses and other interests in real estate,
designed, engineered, constructed and put in operating condition those
facilities, more particularly identified on Exhibit "A” to this Agreement,
together with any related appurtenances or facilities (collectively, the “Water
Intake/Plant Improvements"). Nothing in this paragraph 3(a){i) shall be
construed to relieve City of any obligation t6 make the volume of Treated
‘Water available to Tenaska at the Metering Point (as defined in paragraph
4(a)) required by paragraph 3(b)(ii) and paragraph 3(b)(iii) and City shall
prioritize all construction:wbrk: as may be necessary to meet those
obligations. ‘

By no later than 180 days after City’s receipt of the Notice fo Acquire
Easements (as defined in paragraph 3(a)(iif)), City shall have acquired the
necessary-easements, licenses and other interests in real estate to enable City
and Tenaska to construct, operate, maintain, repair-and replace a 32 mile
pipeline with a maximum capacity to convey 8.4 million gallons of water per
day ("Pipeline”) and the Treated Water delivering pump station ("Pump
Station") more particularly identified on Exhibit "B" to this Agreement,
together with any necessary and related appurtenances or facilities. The
locations of the Pipeline and the Pump Station are also identified on Exhibit
"B" to this Agreement. The location of the Pump Station shall be referred to
in this Agreement as the "Water Plant Site". Except as provided in this
paragraph 3(a)(ii), Tenaska shall be solely responsible for the construction of
the Pipeline and Pump Station. City shall be responsible and liable for
financing the acquisition of the necessary easements, licenses and other
interests in real estate to be acquired by City pursuant to this paragraph

3(a)(ii). Tenaska shall beresponsible and liable for the other costs necessary

to construct the Pipeline ag’d g%cf?ux?p Station.

(1) A "Notice to Acquire Easements" shall mean a written notice from
Tenaska to City permitting the City to acquire all necessary
easements, licenses and other interests in real estate to comply with
itsrelated obligations set forth in paragraphs 3(a)(ii) through 3(2)(iii).
The Notice to Acquire Easements shall be delivered to City by no
later than one year following the Effective Date. Promptly following

3




(iv)

the receipt by City of the Notice to Acquire Easements, subject to the
remaining provisions of this paragraph 3(a)(iii), City will initiate all
undertakings necessary or appropriate to acquire such interests inreal
estate. With respect to the City acquiring any easement, license or
interest in such real estate, Tenaska shall not berequired to reimburse
the City any amount or consideration for such easement, license or
interest in real estate in excess of the fair market value thereof.

() A "Noticeto Proceed” shall mean a written notice from Tenaska to
the City directing the City to proceed with its obligations under
paragraph 3(a), other than those undertaken as a result of a Notice to
Acquire Easements. The Notice to Proceed shall be delivered to City
by no later than one year following the Effective Date.

(3)  Until Tenaska ‘delivers a Notice to Proceed to City, Ci.ty shall not -

undertake any of its obligations under paragraph 3(g), except as set
forth in a Notice to -Acquire Easements or as may be necessary to

obtain the Authority’s approval of the preliminary Plans and

Specifications (as defined in paragraph 3(a)(iv)) and the construction
and other related documents. Tenaska shall be entitled to review and

comment upon such matters-prior to City obtaining the Authority’s
approval.

The Water Intake/Plant Improvements, the Pipeline and the Pump Station
shall be collectively referred to in this Agresment as "City’s Extended Water
System"; provided, however, any reference to "City’s Water System” in this
Agreement shall include City’s Extended Water System. Tenaska shall have
the right to review and comment upon all designs, engineering plans and
specifications ("Plans and Specifications") for construction of the City’s

Extended Water System, including all architects, engineers and contractors

or other professionals utilized by the City in connection with the Plans and
Specifications prior to their finalization and implementation. Additionally,
Tenaska shall have the right to approve all Plans and Specifications for
construction of the Pipeline and the Pump Station. The City shall be
responsible and liable for financing the Water Intake/Plant Improvements,
which financing shall include all costs of engineering, design, construction,
inspection, fees for issuafide; attomeys, financial advisors, bond ratings,
escrow agents, reserve funds and ‘other obligations typically incurred and
financed by the City for similar projects in past transactions with the
Authority ("Cost of Financing"); provided, however, unless otherwise
approved by Tenaska in writing in advance, the Cost of Financing shall not
exceed a principal amount of $5,560,000, which principal amount does not
include the amount required for the bond reserve (not to exceed six (6)
months principal and interest) or the cost of issuing the financing

4
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(b)

(c)

instruments. The Parties estimate that the sum of those two amounts will not
exceed $1,000,000. The Cost of Financing shall be payable over a term of
not less than twenty (20) years in substantially equal annual payments over
such term, -

@ City shall use its best efforts to secure from the Texas Natural Resources
Conservation Commission and any other appropriate federal or state agency,
any necessary authorizations required to supply water to Tenaska or to
otherwise meet its obligations under this Agreement in accordance with any
applicable time constraints; provided, however, Tenaska shall cooperate with
City as shall be reasonably necessary to further City’s efforts.

(i)  Commencing 365 days after City’s receipt of the Notice to Proceed, City
shall make available at the Metering Point the volume of Treated Water
required by Tenaska, not to exceed two million gallons per day (2 MGD), in
order to allow Tenaska to perform functional testing of the Pipeline and the
Pump Station and related improvements.

(iiiy Commencing 380 days after City’s receif)t of the Notice to Proceed, City
shall make available ai the Metering Point ot less than four million gallens

of Treated Water per day (4,-.1‘-4%17).
SRR L

(iv)  Commencing 550 days after City’s receipt of the Notice to Proceed, City
shall make available at the Metering Point seven million gallons of Metered
Water (as defined in paragraph 4(a)) per day (7 MGD); provided, however,
Tenaska shall not use more than an average of six million gallons of Treated
Water per day (6 MGD) during any annual period commencing on the date
of commercial operation (collectively, the 7 MGD and average of 6 MGD
shall be referred to as the "Supply of Water" or "Water Supplied").

(v)  City makes no representation or warranty, whether express or implied, that
Water Supplied is suitable for Tenaska’s purposes. The Treated Water to be
provided to Tenaska under this Agreement is not potable.

Title to the materials and consumables to be incorporated into the Pipeline and Pump
Station shall transfer as a donation from Tenaska to the City upon delivery of the
same to the construction site and prior to their incorporation or use by Tenaska or its
contractors or subcontractors. Tenaska hereby grants, transfers and conveys all of
its right, title and interest in such materials and consumables effective as of such date.
City hereby accepts the transfer of title to such materials and consumables as a
donation as of such effective date; ;THd foregoing transfer of title does not relieve
Tenaska of its obligation to constrict the Pipeline and the Pump Station nor any
obligation for protection, custody, care and operational control of the Pipeline and
the Pump Station until the time of completion of the Pipeline, the Pump Station and

5




(d)

the Water Intake/Plant Improvements. The City shall assume all such obligations
thereafterexcept as expressly set forthin connection with the Pipeline set forth in this
paragraph 3(c). During the term of this Agreement the City shall not lien, encumber,
subordinate, transfer or convey any of its interest in the Pipeline or the Pump Station
to.any other person or entity without the prior written consent of Tenaska.
Throughout the term of this Agreement, City shall repair, replace, operate and
maintain all of the City’s Water System, other than the Pipeline, in a manner
consistent with (i) the terms and provisions of this Agreement, (ii) the Plans and
Specifications, (iii) industry practice, and (iv) all applicable federal, state or local
laws, statutes, regulations, orders, requirements and codes. Tenaska shall repair,
replace and maintain the Pipeline in & manner consistent with (i) the terms and
provisions of this Agreement, (ii) t5é Plaris and Specifications, (iif) industry practice,
and (iv) all applicable federal, state or local laws, statutes, regulations, orders,
requirements and codes at its cost and expense except to the extent made necessary
as a result of the negligent act, error or omission of City or its agents or to serve any
other customer of City. City authorizes Tenaska to undertake the Tenaska
obligations set forth in this paragraph 3(c); provided, bowever, sich obligations shall
(i) commence only following the conveyance of the Pipeline to City, and (ii) not

create any liability or obligation of any nature whatsoever to any other person or

entity including any customer of City (and City hereby waives any claim agamst
Tenaska therefor or in connection therewith).

()~  Tenaska shall purchase Treated Water solely and exclusively from the City
in accordance with the provisions of this Agreement. Except-as othrerwise
permitted in paragraph 2(b), 2(c) or this paragraph 3(d), Tenaska shall not
purchase water from any other supplier without obtaining the prior written
consent of the City; provided, however, Tenaska shall be entitled to purchase
or otherwise obtain and use water from other sources whenever (1) the
Supply of Water is Interrupted (as defined in paragraph 7(a)) or City does not
deliver the Supply of Water because of an Excusable Interruption (as defined
in paragraph 7(b)), but or;;,l_y{qgﬁgg‘.the period of Interruption or Excusable
Interruption; (2) City fails'to ‘deliver the volume of Treated Water required
by this Agreement; or (3) this Agreement is terminated. If Tenaska purchases
or otherwise obtains water from a person or entity other than the City
whenever allowed by paragraph 2(b), paragraph 2(c), this paragraph 3(d)(i)
or paragraph 3(d)(ii), then Tenaska shall have the right to contribute such
water to the City, and the City shall make such amount of water available to
Tenaska at the Metering Point at no charge and otherwise in accordance with
the delivery conditionsequired under this Agreement. If City shall not make
such water so available to Tenaska, then such person or entity shall have the
right, privilege, license and authority to use the Pipeline and the Pump
Station to deliver such water to Tenaska without objection or charge other
than reasonable operation and maintenance €xpenses related to the Pipeline
and Pump Station, by the City or any of its successors or assigns. The

P257




P258

provisions of this paragraph 3(d)(1) shall survive the expiration or termination
of this Agrecmcnt o

(if) Tenaska shall not use any other water source for its commercial operation at
the Electric Plant Site other than the City’s Water except as follows: (1) for
potable water for consumption and typical indoor office use, (2) whenever
permitted by paragraph 3(d)(i), and (3) for any water required for Tenaska’s

operations of its administration building.

4, METERING POINT.

(2)

(b)

(©)

A metering station with all pertinent metering equipment shall be owned, installed,

continually operated and maintained, tested, calibrated and adjusted by the City, to
be located at a point designated by the City and where the Supply of Water enters the
Pipeline ("Metering Point") on property of the City or the Authority near the Water
Plant Site. The metering station shall be capable of providing accurate and
continuous measurements and recording of the quality of Treated Water, rate of
Treated Water flow, and volume of Treated Water. Tenaska bears the responsibility
for maintaining the Treated Water quality and flow rate at any point on its side of the
Metering Point. City shall test all metering equipment at least annually and shall
maintain the equipment within acccptable industry standards of accuracy.

Acceptable accuracy shall be vanatlon’vnthm plus or minus three percent (3%) at the
manufacturer’s recommended tesfing range. Upon either Party’s request such
metering equipment may be retested at the requesting Party*sexpense. If upon test,
said Treated Water metering equipment is found to be in error by not more than three
percent (3%), then any previous records produced based on such meter shall be
deemed accurate, but such meter shall be immediately adjusted to record more
accurately. If such metering equipment is found to be in error by more than three
percent (3%), then the Parties shall use reasonable efforts to determine the volume
of Treated Water actually metered at the Metering Point ("Metered Water"; provided,
however, "Metered Water" shall not include any water delivered through the Pipeline
for the benefit of any other customer of City) during the period affected by such
error, and the equipment shall be adjusted to record accurately. City shall notify
Tenaska of the scheduled time and date of each test at least three (3) days in advance
of each test and Tenaska shall have the right to have a representative present at the

time of any test.

City and Tenaska shall each have the right to have their respective representatives
examine and audit the other Party’s records concerning the quality, volume and flow
rate of Water Supplied to Tenaska at the Metering Point.

The City shall supply at least monthiy, upon 'request by Tenaska, a chemical analysis
report of the Treated Water prepared by the City’s Iaboratory or designee which
report shall include an analysis of raw water and clarified water for the analyses
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(e)

" flow 2nd perform reasonably required t

similar to that set forth in the example on the attached Exhibit "D". In the event

Tenaskadesires a more comprehensive chemical analysis of the Water Supplied, then
the cost of such shall be borne by Tenaska.

The City reserves the right of reasonable access to the Electric Plant Site to be

limited to those times reasonably agreed to in advance by Tenaska to make

inspections of the Pipeline that may affect the quality of the Treated Water or rate of
ests. .

id o
14 i

The Parties understand that due to the nature of the Electric Plant, when Treated
Water will be taken and the rate at which the Water Supply will be taken will
fluctuate. However, City and Tenaska will make reasonable efforts to deliver and
take, respectively, Treated Water ata relatively uniform rate over a 24-hour period.
Tenaska and the City agree that the Authority will be permitted to control and operate
the Pump Station as a part of the water plant’s operations; provided that this
provision shall not be construed to relieve the City of any of its obligations under this

Agreement.

 RATES, INVOICING AND PAYMENT: LATE CHARGE; TERMINATION OF WATER

SERVICE. During the term of this Agreement, Tenaska shall pay the City for the City’s

services as follows:

(a)

Predelivery. Prior to the date City begins to deliver Treated Water through the
Pipeline to Tenaska in volumes required by paragraph 3{(b)(iv), Tenaska shall pay to
the City the following amounts:

@) Standby Water Fees. An amount equal to the cost that the City is required to
pay to Authority under thp,__}._ Ray Water Supply Contract ("Standby Water
Fees"); and T '

(i)  Debt Service. Anamount equal to any payments the City is required to pay
to the Authority for the Cost of Financing; and

(iii)  Pipeline Improvements. Subject to the Jast sentence of paragraph 3(a)(ii)(1),
thirty (30) days of receipt of City’s invoice itemizing the same, an amount
equal to all direct out-of-pocket expenses, reasonably and necessarily
incurred by the City, for the acquisition, permitting, design, construction,
testing, of the Pipeline right-of-way and the Pipeline, including water used
for such tests; and

(iv)  Predelivery Service Fee. $2,400 per month.

Payment Due Date. All amounts identified in paragraphs 5(a)(i) and 5(=)(ii) shall be
paid to the City by no later than the 28" day of the calendar month preceding the

8
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(b)

calendar month in which such payment is required or due to be made by the City to
Authority.

Post Delivery. After the date City has commenced the delivery of Treated Water
through the Pipeline to Tenaska in volumes required by paragraph 3(b)(iv), the City
will send an itemized invoice to Tenaska and Tenaska shall pay the City for Treated

Water the following amounts:

®

(i)

Minimum Monthly Water Charge. A minimum monthly charge calculated
by adding:

(M

@

€)
()

1/12 of the minimum annual City cost for 2,190,000,000 gallons of
raw water in accordance with the Raw Water Supply Contract ("Raw 0’2‘// 77 f

Water Charge™); plus

1/12 of the average annual debt service for the Cost of Financing; ,,,ffzf ’ ﬁ #
plus

1/12 of $450,000.00. vi’/ﬁj’£€ i

Volume Charge.

(a)  Until the City reconciles an operating budget from the
Authority that incindes twelve (12) months of Electric Plant
commercial operation as provided hereunder, Tenaska shall
pay a volume charge ("Volume Charge") in the amount of
$.40 for each one thousand gallons of Metered Water.

Volume Charge = Metered Water ($.40)

1,000

(b)  After there has been a reconciliation of such an operating
budget, Tenaska shall pay to the City a volume charge equal
to the resuit of multiplying the number for each one thousand
gallons of Metered Water times the quotient of the Adjusted
Huntsville Regional Water Supply System ("HRWSS")
Expenses (i.e., the Authority’s expenses ("HRWSS
Expenses") for operating the HRWSS, less the line items for
all raw water less the line items for all debt service of the
HRWSS, including the Cost of Financing, less $650,000)
divided by each one thousand gallons treated by the HRWSS
in the twelve (12) month period included in the audit.
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Metered Water I_HR WSS Expenses —(Raw Waler + Debt Service +$650,000)
Volume Charge=
1,000 | HRWSS Treaied Water /1,000

(2)  Reconciliation of Water Charge. Within thirty (30) days after the
City receives the Annual Audit Report of the Authority, the City will
prepare and deliver to Tenaska a reconciliation report
("Reconciliation Report”). The Reconciliation Report will compare
the City’s actual coé;.t.s.;fp'r Metered Water against payments made by
Tenaska under ﬁaragraﬁh 5(b)(ii) for the Volume Charge
("Reconciled Volume Charge™). The Reconciliation Report shall
identify the amount of Metered Water, the actual HRWSS Expenses -
and the Reconciled Volume Charge. The Reconciled Volume Charge ;
is the result of multiplying each one thousand gallons of Metered '
Water covered by the Annual Audit Report times the quotient (of the
Authority’s actual expenses for operating the HRWSS, less the line
items for all raw water less the line items for all debt service of the
HRWSS, including the Cost of Financing, as all such items are
reported in the Annual Audit Report of the Authority, less $650,000)
divided by each one thousand gallons of all water treated by HRWSS.

Reconciled Volume Ch Mmrdea:er[HRWSSExpemu—(xaw%mwebwuvice+seso,ooo)
el ume a=
e " 000 | HBRWSS Treated Water 1,000

If the Volume Charge paid by Tenaska exceeds the Reconciled
Volume Charge, the City will refund the difference to Tenaska when
City delivers the Reconciliation Report to Tenaska. If the Volume

Charge paid by Ter I

i5kd Isiless than the Reconciled Volume Charge,
Tenaska will pay thé additional amount owed within thirty (30) days
of receipt of the Reconciliation Report.

Additionally, for each one thousand gallons of Metered Water in
excess of 2,190,000,000 gallons during the period covered by the
Annual Audit Report of the Authority, Tenaska shall pay the City for
the raw water at the rate of twenty-five percent (25%) of the then
current industrial rate for potable water.

(c) Adjustment of Minimum Charge. If Tenaska extends this Agreement under the
provisions of paragraph 2(a), then that portion of the minimum monthly charge

provided for in subparagraph 5(b)()(3) for the Extended Term shall be adjusted
proportionate to the change in the Consumer Price Index-Urban published by the
U.S. Department of Labor Statistics, or its successor, from the Effective Date to the
commencement of each Extended Term.
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(d)  Payment Due Dates; Late Charges. Tenaska shall make each payment provided for
by paragraph 5(b) by the 28" of the month in which the invoice has been delivered.
If Tenaska fails to pay any amount when due, interest thereof shall accrue at the rate
of ten percent (10%) per annum from the date when due until paid.

(¢)  Termination of Water Service. Subject to the provisions of paragraph 13(k), if
Tenaska shall refuse, neglect or fail to pay any amount due under paragraph 5(b),
then the City shall have thé right to shut off the Supply of Water at the expiration of
ten (10) days written notice to Tenaska. The shut off of the Supply of Water shall not
release Tenaska from its obligation to make payment of any amount or amounts due

or to become due under this Agreement.

OTHER USERS. The Parties recognize that the City may have other customers desiring to
purchase water from the City using the City’s Extended Water System. Subject to City’s
obligation to serve Tenaska first, the City shall have the right to use the City’s Extended
Water System to serve water to other customers up to 1.4 MGD, subject also to the condition
that doing so will in no way interfere with the City providing the Supply of Water or
Tenaska’s right to use the Pipeline and the Pumip Station as provided in paragraph 2(b),
paragraph 2(c) or paragraph 3(d). In addition, City and Tenaska shall then enter into such
agreements as may be necessary to meter such customers’ water and to provide for a
proportionate allocation of the expense of, and the responsibility for, the repair, replacement
and maintenance of the-Pipeline.

CONTINUITY OF SERVICE.

(a)  Scheduled Interruptions for Necessary Maintenance. Upon receipt by Tenaska from

City of notice prior to any scheduled suspension, interruption, delay, reduction or
other interference ("Notice of Interruption™) of the Supply of Water ("Interruption,
Interrupt or Interrupted”), City may temporarily Interrupt ("Scheduled Interruption™)
the Supply of Water during (i) a period not to exceed twelve (12) hours which is
agreed to by Tenaska prior to such Interruption to correct the reason for the
Interruption and (ii) a period not to exceed the length of any shut-down of the
Electric Plant scheduled by Tenaska, written notice of which has been delivered in
advance by Tenaska to City. Whenever possible, a proposed Scheduled Interruption
shall be scheduled during such shut-down of the Electric Plant. The Notice of
Interruption shall specify the duration and extent of the proposed Scheduled
Interruption in the Water Supply an&%ﬂ?‘e reason therefor.

(b)  Excusable Interruptions.

@ If the Supply is Interrupted as a result of an Excusable Interruption (as
hereinafter defined), directly affecting the City’s Water System then during
the Excusable Interruption the City shall not be obligated to deliver the
Supply of Water to Tenaska.
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(i)  The term nExcusable Interruption” means acts of God, comets, drought,
earthquake, explosion, fire, flood, insurrection, landslide, lightening, meteors,
natural calamity, riot, storm, war, washout, unforeseen breakage of Pipeline,
or, the cutting of line by a third party beyond the reasonable control of the
Party affected. EERAN

@(ii) In the event that either Party is rendered unable, wholly or in part, by
Excusable Interruption, to carry out its obligations under this Agreement,
except for those obligations requiring the payment of money, and if such
Party gives notice stating the reasons therefor to the other Party as soon as
practicable after the occurrence being claimed as an Excusable Interruption -
then, insofar as and to the extent and for such reasonable time that such
obligations are so affected (not including those obligations requiring the
payment of money) by the Excusable Interruption, the performance
obligations of such Party shall be suspended. The suspension of the Party’s
performance obligations shall be for no longer period than that necessary to
canse such inability to be remedied with reasonable dispatch.

(¢  Other Interruptions. In the event of an Interruption, other than a Scheduled
Interruption or an Excusable Interruption, that adversely affects the operation of the
Electric Plant, then for each day, partial or whole, of such Interruption City shall pay
to Tenaska $1,250. In any such event, Tenaska shall be entitled to set off such
amount against any payment to be ;ﬁgﬁg to City under this Agreement.

Feagar

TAXES. Each Party shall pay all sales, real or personal property taxes and assessments
imposed on such Party pursuant to applicable law or local custom with respect to the
activities of generation, transportation, delivery, sale, emission, disposal or use of Treated

Water.

ASSIGNMENT AND DELEGATION.

(a)  Except as otherwise provided herein, no right or interest in this Agreement shall be
assigned by either Tenaska or City without the written permission of the other Party
and no delegation of any obligation or of the performance of any obligation by either
Tenaska or City shall be made without the written permission of the other Party,
which permission shall not unreasonably be withheld; provided, however, nothing
contained in this paragraph 9 shall be construed to restrict Tenaska in any manner
from freely granting a security interest, transferring in trust, mortgaging,
hypothecating, assigning or otherwise transferring Tenaska's right, title and interest,
or delegating its duties under this Agreement to any institutional or commercial
lender orits collateral agent or other person, its successors or assigns providing credit
or loans to Tenaska in connection with the financing, refinancing or operation of the

Electric Plant (a "Lender") or copistryed to restrict any Lender from exercising its
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10.

(®

(©)

SRLROP

rights or pursuing its remedies available under any loan agreements, security
agreements or other instruments or documents between itself and Tenaska or
otherwise available to such Lender at law or in equity; and that Tenaska may assign
this Agreement, without the prior written permission of City, to Tenaska’s Lender(s),
and City will execute a consent to such assignment as may be reasonably requested
by such Lender(s). Any attempted assignment or delegation shall be void and
ineffective for all purposes unless made in conformity with this paragraph 9.

Either Party may assign its rights and delegate its obligations to any subsidiary or
affiliate of such Party provided that no such assignment or delegation releases such
Party from any of its obligations.

This Agreement shall be legally binding upon and shall inure to the benefit of the
Parties and their respective legal representatives, successors and permitfed assigns.

RESPONSIBILITY OF PARTIES. SR

(2)

®)

Except as expressly limited by any other provision of this Agreement, City shall be
solely responsible for payment of all costs and expenses in respect to any and all loss,
action, suits, proceedings, claims, liabilities, damages, causes of action, demands,
assessments, judgements, penalties, fines, costs and expenses, including attormeys
fees (collectively "Damages") that may result or arise from or out of or in connection
with (i) any act, error, omission of the City, including any of City’s performance or
nonperformance of, or under, this Agreement, (i) any inascuracy in or hreach of or
omission from any representation or warranty made by City in this Agreement, and
(iii) any nonfulfillment, partial or total, of any of the covenants or agreements made
by City in this Agreement. Further, If Tenaska, its officers, affiliates, partners,
employees and assigns shall sustain or otherwise incur any damages as described in
the preceding sentence, City shall reimburse Tenaska, its officers, affiliates, partners,
employees and assigns for any such damages sustained or otherwise incurred by any
of them. In any circumstance, where negligence by the Parties is concurrent and
contributes to the cause of the same Damages, then each of the Parties shall be
responsible and liable to the degree of their own negligence.

Except as expressly limited by any other r provision of this Agreement, Tenaska shall
be solely responsible for payment of all'costs and expenses in respect to any and all
loss, action, suits, proceedings, clauns liabilities, damages, causes of action,
demands, assessments, judgments, penalties, fines, costs and expenses, including
attorneys fees (collectively "Damages") that may result or arise from or out of or in
connection with (i) any act, error, omission of Tenaska, including any of Tenaska’s
performance or nonperformance of, or under, this Agreement, (ii) any inaccuracy in
or breach of or omission from any representation or warranty made by Tenaska in
this Agreement, and (iii) any nonfulfillment, partial or total, of any of the covenants
or agreements made by Tenaska in this Agreement. Further, if the City, its members
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(c)

(d)

of its governing body, officials, officers, employees and assigns shall sustain or
otherwise incur any damages as described in the preceding sentence, Tenaska shall
reimburse City, its members of its governing body, officials, officers, employees and
assigns for any such damages susthitled or otherwise incurred by any of them. In
any circumstance, where negligence by the Parties is concurrent and contributes to
the cause of the same Damages, then each of the Parties shall be responsible and

liable to the degree of their own negligence.

For purposes of this paragraph 10, the obligation of either Party to reimburse the
other for "Damages” shall not include any of the other Party's own lost profits, or

exemplary damages.

The provisions of this paragraph 10 shall survive the consummation of the
transactions contemplated by, and the termination of, this Agreement.

()  Notwithstanding anything to the contrary contained in this Agreement, City
agrees that this Agreement is solely between City and Tenaska, and City
agrees that only Tenaska (and not any of its officers, employees or partners)
shall be liable for damages or money judgments or & specific performance,

whether based upomr contract (including this Agreement), warranty,

negligence, indemnity, strict liability or otherwise which may result or arise
from or out of or in connection with any act, error, omission of Tenaska

-3, .

under this Agreement, mclgélgg its construction of the Pipeline and the Pump
Station, its operation of the'Electric Plant orfrom any inaccuracy irror breach
of or omission from any representation or warranty made by Tenaska in this

Agreement, or any nonfulfillment, partial or total, of any of the covenants or
agreements made by Tenaska in this Agreement.

- (i) Notwithstanding anything to the contrary contained in this Agreement,
Tenaska agrees that this Agreement is solely between City and Tenaska, and
Tenaska agrees that only City (and not any of the members of its governing
body or its officers or employees) shall be liable for damages or money
judgmentsora specific performance, whether based upon contract (including
this Agreement), warranty, negligence, indemnity, strict liability or otherwise
which may result or arise from or out of or in connection with any act, €rror,
omission of City under this Agreement, including its construction of the
Water Intake/Plant Improvements and operation of the City’s Water System
or from any inaccuracy in or breach of or omission from any representation
or warranty made by City in this Agreement, or any nonfulfiliment, partial
or total, of any of the covenants or agreements made by City in this

Agreement.
(iii)  TheParties agree that anyé‘fiﬁé%tmns or liabilities of City to Tenaska arising
from or out of or in connection with this Agreement are solely the obligations
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of City’s waterworks and sanitary sewer systems, including the City’s Water
Facilities, and that any of such obligations or liabilities of City to Tenaska
shall never be payable out of any funds raised or to be raised by taxation, and
any of such obligations or liabilities of City to Tenaska shall be payable
solely as an operating expense of its waterworks and sanitary sewer systems,
including City’s Water Facilities (except those obligations which are to be
funded with proceeds of bonds as provided in this Agreement), and City
covenants and agrees to establish, adjust, and revise its rates and charges for
the use and services of its waterworks and sanitary sewer systems, including
City’s Water Facilities, from time to time so that its revenues of such systems
shall be sufficient to pay all operating expenses of such systems including
obligations of City to Tenaska arising from or out of or in connection with

this Agreement.

63 Except as expressly provided in paragraph 10(c), nothing in this Agreement shall be
construed to preclude either Party from pursuing a remedy against a third party.

(g)  Specific Performance Remedies. City recognizes the undertakings of City to
provide a Supply of Water, all in accordance with this Agreement, are essential to the

operation of Tenaska’s Plant and that such obligations are obligations for which

failure in performance cannot be adequately measured or compensated by money

damages alone. City agrees that in addition to all other remedies at law or in equity,

Tenaska shall be entitled to the equitable remedy of specific performance of City’s

obligations to provide a-Supply of Water, all in accordarice with this Agreement
pursuant fo mandamus, mandatory injunction or other appropriate judicial remedy

to assure specific performance by City.

11. REPRESENTATIONS AND WARRANTIES. The representations and warranties made
respectively by the Parties shall remain in existence during the term of this Agreement.

(a) Tenaska represents and warrants that:

@ Tenaska is a Texas limited'patinership organized-and existing under and by
virtue of the laws of the State of Texas and has the power and authority to
own its properties and to carry on the business as presently conducted and as
represented in this Agreement; and

(ii)  This Agreement has been duly authorized, executed and delivered by
Tenaska; and Tenaska has all requisite corporate power and authority to
execute, deliver and perform this Agreement; and this Agreement constitutes
avalid and binding obligation of Tenaska, enforceable in accordance with its

terms and conditions; and
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®)

(iii)

)

(vi)

The execution, delivery, and performance of this Agreement will not violate,
or be in conflict with, or result in a material breach of, or constitute a default
under, any material agreemefit, ‘ofder, judgment, or decree to which Tenaska
is a party or by which Tenaska is bound; and

Tenaska will obtain as required any and all lawful authority to construct and
operate the Electric Plant; and

Tenaska shall cooperate with City as may be necessary 10 further City’s best
efforts to obtain any permits necessary for the Pipeline, such as
environmental assessments, U. S. Army Corps of Engineers’ permits, storm
water permits, cultural resources (archaeological) permits, special use
permits, and Interbasin transfer permits.

Tenaska represents that its Electric Plant site is not in an area covered by a
CCN for water services and Tenaska will use its reasonable best efforts to not
be included within the CCN of any entity other than the City of Huntsville,

City represents and warrants that:

®

(1)

(iif)

(iv)

™)

(v

City is 2 municipal corporq;i_pggqu organized, validly existing and in good
standing under and by vii ;'é‘gfﬂxe 1aws of the State of Texas and has the

corporate. power and authority to own its properties and to carry on its
business-as-presently conducted and as represented in this Agreement; and

Except as provided in subparagraphs 11(2)(v) and 1 1(b)(iii), City has lawful
authority to Supply Water as contracted for herein; and

City will use its best efforts to timely obtain all permits, including any

Interbasin transfer permit, and all authorizations and all certificates, and all
other authorities necessary to permit City to comply with the terms and
provisions of this Agreement; and

This Agreement has been duly authorized, executed and delivered by City
and that City has the requisite power and authority to execute, deliver and

perform this Agreement; and

This Agreement constitutes a valid and binding obligation of City,
enforceable in accordance with and to the extent of its terms and conditions;
and

L
The source of the raw waterSupply to'be delivered to Tenaska shall be from
the intake facilities of the Authority. located on Lake Livingston; and

16

P267




P268

(vii)  City has the authority to acquire through the power of eminent domain all
easements, licenses and other interests in real estate which may be necessary
or appropriate for City or Tenaska to perform its obligations under this
Agreement; and City shall exercise such authority whenever necessary to
acquire any such easements, licenses and other interests in real estate; and

(viii) Theexecution, delivery, and performance of this Agreement will not violate,
or be in conflict with, or result in 2 material breach of, or constitute a default
under, any material agreement, order, judgment, or decree to which City is
a party or by which City is bound.

(¢)  Upon written request from Tenaska, City shall promptly deliver to Tenaska a -
certificate stating that as of the date of the execution of this Agreement and as of the
Effective Date, each of City’s repreSentatzons and Warranties contained in paragraph :
11(b) (@), (i), (iii), (iv), (v), (vii) and (viii) are true and correct, and City shall deliver ;
an opinion of counsel to the same effect as to City’s representations and warranties
contained in paragraphs 11(b)(i), (ii), (iii), (iv), (v), (vii) and (viii). City shall
concurrently provide Tenaska with a complete transcript of the proceedings
evidencing the authority of City to execute and deliver this Agreement, including the
incumbency of relevant members of its govemning body, officials, officers or
employees and compliance with the Open Meetmgs Laws and all requirements of

City’s charter.

(d) At the time of the written request described in paragraph 11(c), Tenaska shall
concurrently deliver to City a certificate stating that as of the execution of this
Agreement and as of the Effective Date, each of Tenaska’s representations and
warranties contained in paragraph 11(a)(i) through (iii) are true and accurate, and
Tenaska shall deliver an opinion of counsel to the same effect as to Tenaska’s
representations and warranties contained in paragraph 11(a)(i) through (iii), and
Tenaska shall provide City with a complete transcript as may reasonably necessary
to evidence the anthority of Tenaska to execute and deliver this Agreement, including
the incumbency of relevant ofﬁc?rs or employees in compliance with all
requirements of its partnership agrzement

Other than as provided in paragraphs 2(a), 11(a), 11(b), 11(c) and 11(d), neither Party makes
any representation or warranty in this Agreement.

12. WAIVER OF SUBROGATION. Each Party shall ensure that any policy of insurance which
it carries as insurance against property damage or against general liability for property
damage or bodily injury (including death) that may occur in connection with the
construction, maintenance or operation of the City’s Water System or any electrical system
used in conjunction therewith shall either name the other Party as additional insured or
include a waiver of insurer’s rights of subrogation against the other Party, its successors and
assigns, and the respective directors, officers, employees, agents and representatives of such

17




other Party and its successors and assigﬁ§§ wither, to the extent permitted by such policy,

each Party shall waive such rights of subrbgaﬁon. Notwithstanding the foregoing, nothing
in this paragraph 12 shall affect the indemnity obligations set forth in paragraph 10.

13.  MISCELLANEOUS PROVISIONS.

(2)

(b)

Notices. Except as otherwise provided in this paragraph, any notice, request,
authorization, invoice, payment, direction or other commiinication as allowed or
required under this Agreement shall be given in writing and may be delivered in
persorn, or by facsimile, or by first class United States certified mail, properly
addressed, return receipt requested with the required postage prepaid, to the intended
recipient as follows: '

TENASKA FRONTIER PARTNERS, LTD.
/o TENASKA VI PARTNERS, L.P.
ATTN: Mike Lebens

1044 North 115th Street, Suite 400

Omaha, NE 68154-4446
Phone: (402) 691-9500
Fax: (402) 691-9530

CITY OF HUNTSVILLE, TEXAS
ATTN: City Manager

1212 Avenue M

Huntsville, TX 77340

Phone: (409) 291-5400

Fax: (409) 291-5409

In the event a Party utilizes "facsimile” transmitted signed documents, the Parties
agree to accept and to rely upon same; and the Party shall provide to the other Party,
within 72 hours of transmission, such documents bearing the original signatures.
Either Party may change its address or Designated Representative specified above
by giving the other Party reasonable notice of such change in accordance with this
paragraph. ~ All notices, requests and authorization of directions or other
communications by a Party shall be deemed delivered when mailed as provided in

this paragraph or personally delivered to the other Party.

No Partnership. This Agreement shall not be interpreted or construed to create an
association, joint venture or partnership between the Parties, nor to impose any
partnership obligations or liabiiitgi‘;fgjj;‘fié;iﬂ;pr‘ Party. Furthermore, neither Party shall
have any right, power or authority to enter into any agreement or undertaking for or
on behalf of, to act as or be an agent or representative of or to otherwise bind the

other Party.
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©

(d)

(®

®

(8)

(®)

@

6]

(k)

Nonwaiver. The failure of either Party to insist upon or enforce strict performance
by the other Party of any provision of this Agreement or to exercise any right under
this Agreement shall not be construed as a waiver or relinquishment to any extent of
such Party’s right to assert or rely upon any such provision or right in that or any
other instance; rather, the same shall be and remain in full force and effect.

Entire Agreement. This Agreement sets forth the entire agreement, and supersedes
any and all prior agreements of the Parties with respect to the subject matter hereof.

No Specified Third-Party Beneficiaries. Except as otherwise specifically provided
in this Agreement, there are no ﬂurd,party beneficiaries of this Agreement. Nothing

contained in this Agreement is intended to confer any right or interest on anyone
other than the Parties, their respective successors, assigns and legal representatives,
and the third-party beneficiaries, if any, specifically identified in this Agreement.

Amendment. No change, amendment or modification of any provision of this
Agreement shall be valid unless set forth in a written amendment to this Agreement

signed by both Parties.

Implementation. Each Party shall take such action (including, but not limited to, the
execution, acknowledgment and delivery of documents) as may reasonably be
requested by the other Party for the 1mplementat10n or continuing performance of this

Agreement.

Invalid Provision. The invalidity or unenforceability of any provision of this
Agreement shall not affect the other provisions hereof, and this Agreement shall be
construed in all respects asif such invalid or unenforceable provisions were omitted;
and to this end the terms and provisions of this Agreement are agreed to be severable.

Applicable Law. This Agreement, shall be interpreted, construed and enforced in
accordance with the laws of the Stétg of‘I'cxas except to the extent such laws may
be preempted by the laws of the United States of America.

Venue. If venue is proper in Walker County, the venue of any litigation arising out
of this Agreement shall be in Walker County, State of Texas, or such other place as

the Parties may agree in writing.

Disputes/Default.

(i) Prior to either Party’s right to claim that the other has defaulted or otherwise
breached any obligation or other provision of this Agreement, the Parties
shall first attempt to resolve the potential claim of default or breach in
accordance with this paragraph 13(k).

19




@

(m)

(n)

(i)  Intheeventeither Party SldiAS e other is in material default or either Party
disputes the validity of any agreement or warranty or representation under
this Agreement or the other’s interpretation or performance of any provision
under this Agreement, including the other’s failure to perform (any one or all
of which shall be referred to as a "Dispute”), the disputing Party shall notify
the other that a Dispute exists, specifying the nature and extent of the Dispute
(the "Dispute Notice"). The Dispute Notice shall be delivered to the other
Party within ten (10) days after the incident giving rise to the Dispute. The
Parties shall then make a good faith attempt to resolve the Dispute. During
such attempted Dispute resolution, the Parties shall continue to proceed in
good faith and diligently perform their respective obligations under this

Agreement.

(iii) In the event the Dispute is not resolved within twenty (20) days after the
delivery of the Dispute Notice, the disputing Party may then take legal action
in law or equity subject to the restrictions and limitations imposed by this
Agreement; provided, because the Parties agree that the nature and subject
matter of this Agreement are so unique City and Tenaska shall also have
available the remedy for specific performance.

Interpretation and Fair Construction of Contract. This Agreementhas beenreviewed
and approved by each of the Parties. In the event it should be determined-that any
provision of this Agreement is uncertain or ambiguous, the language in all parts of
this Agreement shall be-in all cases construed as a whole-according ‘te its-Tair
meaning and not strictly construed for or against either Party. Whenever used in this
Agreement, the term (i) mincluding” shall mean "including without limitation"
whether or ot so specified, (if) "term of this Agreement" shall include an Extended
Term if exercised, (iil) "NTU" shall mean a measure of relative light transmission
through a sample based on use of a nephelometer turbidity unit, and (iv) "average

turbidity" shall mean the turbidity of Treated Water based on daily samples and as

reported based upon the sum of the turbidity values obtained over each month
divided by the number of samples obtained during the month.

Counterpart_Originals. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original but all of which together shall

constitute one instrument.

Qurvival. Whether or not so specified in this Apgreement, the representations, and
warranties identified in paragraph..2(a), paragraph 2(b), paragraph 2(c) and in
paragraph 11 (other than in paragraphs:1 Ha)(iv), 11@)(¥), 1 1(b)(iii), 11(b)(vi), 11(c)
and 11(d)), and the remedies and indemnities, including any waivers or limitations
thereupon, of City and Tenaska contemplated herein shall survive the expiration or
termination of this Agreement.
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14,

15.

(o)  Termination for City Default. In addition to any other right of Tenaska to terminate
this Agreement, Tenaska may terminate this Agreement for any material breach of,

or default under, this Agreement by City, including for any breach of any
representation or warranty made by City in this Agreement. Such termination shall
be effective thirty (30) days following receipt of written notice ("Notice of
Termination") by City from Tenaska specifying such breach or default unless such
breach or defantlt is cured within such thirty (30) day period. In the event Tenaska
terminates this Agreement pursuant to this paragraph 13(0), Tenaska shall have no
further obligation under this Aglj(_éel;i.‘_l:eff_‘j’g,;cxcept as provided in paragraph 10.

CONSENT AND AGREEMENT LEGAL OPINION. The City acknowledges that, as a
condition of Tenaska obtaining financing for construction of the Electric Plant, Tenaska’s
Lender(s) will require a collateral assignment of this Agreement. In connection therewith,
such Lenders will require the Tenaska to execute a collateral assignment of this Agreement
and an estoppel certificate together with a Consent and Agreement, all in a form and
substance satisfactory to the Lenders, as well as deliver an opinion from legal counsel as to
the organization and standing of the City, the validity and proper execution of this
Agreement, and like matters. The City agrees to execute and deliver such Consent and
Agreement and to deliver such opinion of legal counsel as such Lenders may reasonably
require and in form and substance as the Lenders and Cu:y may reasonably agree.

OPTION TO TERMINATE. Tenaska may, in its sole discretion, terminate this Agreement

upon notice to the City ("Notice of Termination for Convenience"); provided, however, that
in the event of such termination Tenaska shall remain obligated to pay to the extent incurred
by the City prior to the delivery date of the Notice of Termination for Convenience: (i) the
Cost of Financing (in accordance with the terms of the financing instruments, which shall
include the right to pay the unamortized principal and accrued interest in a lump sum amount
at Tenaska's discretion if the financing instruments so allow); provided that such obligation
shall be reduced to reflect Tenaska’s sha;e of‘l‘ reated Water usage of the City’s Extended
Water System if they are being used by the City to provide Treated Water to customer(s)
other than Tenaska, plus (ii) the amount necessary to reimburse the City for any Standby
Water Fees that the City is obligated to pay to the Authority under paragraph 5(a)(i) and
paragraph 5(a)(iii), plus (iii) any amount due to City pursuant to [paragraph 5(a)(iv) or]
paragraph 5(b); provided, that any amount due in connection with the Raw Water charge
shall be limited to the amount accrued through the effective date of such termination; plus
(iv) those amounts reasonably and necessarily incurred by City in connection with the
preparation of the preliminary Plans and Specifications or other documents to be developed
in accordance with paragraph 3(a)(iii)(3). The Notice of Termination for Convenience shall
notify City of Tenaska’s decision to terminate this Agreement as of the date specified in the
Notice of Termination for Convenience. A decision to terminate made in accordance with
this paragraph 15 shall be enforceable without obligation in the future for Tenaska, except
as expressly provided in paragraph 10 or this paragraph 15.
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16. INSURANCE. During the term of this Agreement, the Parties shall be obligated to procure
and maintain, each at their respective cost and expense, the following policies of insurance:

(8)

Insurance to be maintained by City: -

)

(i5)

(iif)

(v)

)

(vi)

All-Risk Builder’s Risk. Until completion of construction of the Water
Intake/Plant Improvements, the City shall maintain "All-Risk" Builder’s Risk
insurance in a form acceptable to Tenaska which includes coverage for flood,
earthquake, transit and testing perils in an amount equal to the full
replacement value of the Water Intake/Plant Improvements. At Tenaska’s
option, Tenaska may elect to include the construction of the Water
Intake/Plant Improvements under its master builder’s risk program.

Upon completion of the Water Intake/Plant Improvements and throughout the
term of the Agreement, the City shall maintain "all-risk” property and
machinery breakdown insurance which includes coverage. for flood and
earthquake perils in an amount eqial to the full replacement cost of the Water
Tntake/Plant Improvements, Pipeline and Pump Station.

Commercial General Liability. Throughout the term of the Agreement, the
City will maintain Commercial General Liability insurance for bodily injury

(inchuding death) and property damage with a combined singie limit of
$1,000,000 per occurrence and inthe aggregate. Such insurance shallinclude
but not be Iimited to coverage for broad-fornt contractual liability, XCU
hazards, broad form property damage liability, personal injury liability,
independent contractors, products and completed operations liability.

Comprehensive Auto Liability. Throughout the term of the Agreement, the

City will maintain Comprehensive Auto Liability coverage with bodily injury
(including death) and property damage with a combined single limit of
$1,000,000 per occurrence and in the aggregate.

Worker’s Compensation and Employers’ Liability. Throughout the term of
the Agreement, the City will maintain Worker's Compensation insurance
which complies with the statutory limits of the workers’ compensation laws
of the State of Texas and Fiployers’ Liability insurance with limits of

$1,000,000 each accident ahd $1 000,000 disease policy limit/each employee.

Excess Umbrella Liability Insurance. Throughout the term of the Agreement,
the City will maintain Excess Umbrella Liability Insurance with a limit of
$1,000,000 per occurrence and in the aggregate.

The City shall also cause its contractor(s) for the Water Intake/Plant Improvements
to comply with the above insurance requirements.
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policies of insurance required in Section 16(a)(iii), (iv) and (vi). Tenaska hereby
agrees to add the City as an additional insured under the policies of insurance
required in Section 16(b)(ii), (iii) and (v).

(e)  Evidence of Coverage. Prior to the commencement of construction, each Party will
provide certificates of insurance t the other Party as evidence of the insurance
coverages required. In addition,’ on,or bcforc the expiration date of any policy of
insurance required under this paragraph 16, the Party will provide certificates of
insurance evidencing the renewal of such coverage. All policies of insurance
required in this paragraph 16 will provide for 30 days’ written notice prior to
cancellation except for non-payment of premiums which shall require 10 days’ prior

written notice. -

()  Availability of Insurance. If either Party is unable to obtain the required insurance
coverages or the required limits of any such coverage are not available in the

~ commercial market on reasonable terms, such Party shall deliver notice of such fact

to the other Party, with a description of its reasonable efforts to satisfy such
requirement. The obligation to maintain a particular coverage under this Agreement

or the limit of such coverage shall be waived or modified (for so long a coverage is

not able to be obtained in the commercial market on reasonable terms) but only if the

lender then holding the first priority security interest in the Electric Plant has agreed

that such coverage-is not required to be maintained or that the amount of such

coverage may be so reduced.

(g)  Other Insurance. The Parties may elect to purchase additional insurances for its
respective interests. .

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
by their duly authorized representatives all as of the day and year first above written.

Attest: CITY OF HUNTSVILLE, TEXAS

‘Dan'na Welter, City Secretary William B. Green, Mayor

APPRBVED:

Scdtt Bounds, City Attorney
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(b)  Insurance to be maintained by Tenaska:

(©)

(d)

(i) All-Risk Builder’s Risk. Until completion of construction of the Pipeline and
Pump Station, Tenaska shall maintain, or cause to be maintained " All-Risk”
Builder’s Risk insurance including coverage for flood, earthquake, testing
and transit perils in an amount equal to the full replacement cost of the
facilities being constructed. :

(i) ~ Commercial General Liability. Until such time as the ownership of the
Pipeline and Pump Station bas been transferred to the City as required by this
Agreement, Tenaska will maintain Commercial General Liability insurance
for bodily injury (including death) and property damage with a combined
single limit of $1,000,000 per occurrence and in the aggregate. Such
insurance shall include but not be limited to coverage for broad form
contractual liability, XCUhazards, broad form property-damage liability,
personal injury liability, independent contractors, products and completed
operations liability.

(i) Comprehensive Auto Liability. Throughout the term of this Agreement,

Tenaska will maintain Comprehensive Auto Liability coverage with bodily
injury (including death) and property damage with a combined single limit
of $1,000,000 per occurrence and in the aggregate.

{iv) Worker’s Compensation and-Employers’ Liability. To the extent that

Tenaska has any employees, Tenaska will maintain, until such time as the
ownership of the Pipeline and Pumnp Station has been transferred to City as

" required by this Agreement, Worker’s Compensation insurance which

complies with the statutory limits of the workers’ compensation laws of the
State of Texas and Employers’ Liability insurance with limits of $1,000,000
each accident and $1,000,000 disease policy limit/each employee.

(v)  Excess UmbrellaLiability Insurance. Until such time as the ownership of the

Pipeline and Pump Station has been transferred to City as required by this
Agreement, Tenaska will maintain Excess Umbrella Liability Insurance with

a limit of $1,000,000 per 6ctutterice and in the aggregate.

Waiver of Subrogation. The City and Tenaska hereby agree to waive its and its
insurers rights of subrogation against the other Party and the City further agrees to
waive its rights of subrogation against Tenaska’s Lenders and any other parties as

reasonably requested by Tenaska.

Additional Insured Status. The City hereby agrees to add Tenaska and Tenaska’s
lenders identified to City by Tenaska any time during the term of this Agreement and
any other parties as reasonably requested by Tenaska as additional insureds under the
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TENASKA FRONTIER PARTNERS, L TD.
By: Tenaska VI Partners, L.P.
Managing General Partner
. «..By: Tenaska VI, Inc.

EXHIBIT "A" - Huntsville Regional Water Supply System Water Treatment Plant and Intake
Improvements '

EXHIBIT "B" - Pipeline and Pump Station Improvements

EXHIBIT "C" - Raw Water Supply Contract

EXHIBIT "D" - Trinity River Authority Lake Livingston Laboratory Chemical Analysis Report
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EXHIBIT "A"

HUNTSVILLE REGIONAL WATER SUPPLY SYSTEM
WATER TREATMENT PLANT AND INTAKE IMPROVEMENTS
TREATED WATER DELIVERY

1. Raw Water Pump Station Improvements
2 - new 6-8 MGD pumps
1 - 2 new 4 MGD pumps
New pump control valves
New electrical switchgear
New standby generator capability
Instrumentation/Controls
Wetwell enclosure
New suction line to Trinity River
Access Improvements
New bridge crane

5. Two 65-foot Diameter Solids Contact Clarifiers with Tube Settlers/Piping/Valves/Additional
Chemical Feed/Flow Meter/One New Sludge Holding Pond

3. One treated water splitter box arrangement/Piping/V alves/Controls
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EXHIBIT "B"

PIPELINE AND PUMP STATION IMPROVEMENTS

1. 24-inch Water Supply Pipeline system within a 50-ft wide easement with 25-ft wide
additional temporary workspace originating at the Pump Station to be located at the
Trinity River Authority Huntsvillé Regional Water Supply Plant and extending
approximately 30 miles to the Electric Plant site.

2. Pump Station
3 - 3.5 MGD/400 HP Vertical Turbine, Outdoor Pumping Units with Wetwell and -

Standby Generator Capability
Piping/Valves/Electrical/Controls/Monorail
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Trinity River Authority of Texas

Southern Region Office

7005.170
August 10, 2007

Ms. Jerri Weaver

Utility Billing Superintendent
City of Huntsville

1212 Avenue M

Huntsville, Texas 77340

Re: Huntsville Regional Water Supply System
Tenaska Raw Water Billing

Dear Ms. Weaver:

Bill Daugette asked that | pass along to you some information concerning the Tenaska raw water
billing. As you know, the Trinity River Authority has a contract with the City of Huntsville to provide
water to the Tenaska Power Plant. Each year on a semiannual basis we bill you for the purchase
- of raw water from Lake Livingston that we in turn treat and deliver to Tenaska. Also, each year

you bill Tenaska for this raw water.

The 1998 Raw Water Contract for the Tenaska raw water provides for a rate increase of up to 15%
every five-years. We increased the rate from $0.08/1,000.gallons to $0.092/1,000 gallons-in-April
2003. This letter is to advise you that we intend to increase the rate another 15% in April 2008 to
$0.1058/1,000 gallons. The calculation for the Tenaska raw water cost that will be billed in our
Fiscal Year 2008 that begins December 1, 2007 is as follows:

(6.0 MGD x 365 x $0.092/1,000 gallons)y/2 = $100,740 Semiannual payment due in March 2008

(6.0 MGD x 365 x $0.1058/1,000 galions)/2 = $115,851 Semiannual payment due in Sept. 2008
$216,591

If you should have any questions or require additional infarmation concerning these upcoming
billings, please let me know.

Sincerely,

Pobied Hiitne

ROBERT R. STEVENS
Assistant Regional Manager
Southern Region
nnires L
c: Bill Daugette
Frank Garcia
Melanie Weikum

P.O. Box 1554

Huntsville, Texas 77342-1554
(936) 295-5485

Fax (936) 295-9116
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Incorporated in 1845 under the Republic of Texas
August 11, 2004

Tenaska Frontier Partners, LTD
Attn: Mike Lebens

1044 North 115 Street, Suite 400
Omaha, NE 68154-4446

Re: Raw Water Price Increase Notification

Dear Mr. Lebens:

The attached letter from Mr. Robert Stevens, Assistant Regional Manager with the
Trinity River Authority, indicates there has been a price increase in the raw water supply,
as authorized in Article 2 of the Huntsville Raw Water Supply Contract (attached).
Therefore, beginning with the August billing, your monthly charge for raw water will
increase from $14,600 to $16,790.

The TRA price increase became effective on April 2003, As a result, the August billing
will contain an additional charge of $35,040 which is the difference of the old charge
($14,600) and the new charge ($16,790) over a 16 month period. We sincerely apologize
for any inconveniencethis pass through cost may cause.

If you should have any questions or requi:r:ég additional information, please do not hesitate
to contact me (936)294-5768.

Sincerely.
AL,

Bill Daugette
Public Services Operations Manager
City of Huntsville

..

Attachments (2)

cc:  Winston Duke, Director of Finance
Glenn Isbell, P.E., Director of Public Services
Byron Gaines, Water Services Superintendent
v/ Jerri Weaver, Customer Services Superintendent

PUBLIC WORKS DEPARTMENT

;<“

445 State Hwy. 75 North » Huntsville, TX 77320-1118 = 936.294, 5700 936 294.5701 fax = www.huntsvilletx.gov

Our vision for the City of Huntsville is 2 community that is beautiful, historic, culturally

et ——————————————n—]
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~mity River Authority of Texas

Southern Region Office

7005.100
August 4, 2004

Mr. Bill Daugette

Public Services Operations Manager
City of Huntsville

448 S.H. 75 North

Huntsville, Texas 77320

Re: Huntsville Regional Water Supply System
' Raw Water Standby Charges .

Dear Bilk:

You have asked why-the cost for raw water treated at the Huntsville Regional Water Supply
System (HRWSS) treatment plant increased in 2003 and 2004. These increases were reflected in
the HRWSS FY 2003 and FY'2004 budgets that were provided to the City in advance of each of
these fiscal years, However, we should have done a better job of making you aware of these
increases and the reason the raw.water cost changed. Raw water costs were itemized in the FY

2000, 2001, and 2002 budgets as follows:

10.0 MGD Municipal Water ~ $103,300 (This is raw water that is treated for defivery to the City.)
6.0 MGD Industrial Water ~ $175.200 (This is raw water that is treated for delivery to Tenaska.)
$278,500 .

in the FY 2003 and 2004 budgets, raw water costs were itemized as follows:
FY 2003 FY 2004
10.0 MGD Municipal Water $103,300 $103,300

6.0 MGD Industrial Water 31 88,340 $201.480
: $291,640 $304,780

You will note that the cost of raw water to the Cit;'ciid‘nbt g'o up, but Tenaska's raw water cost did
increase these two years in accordance with the escalation clause in the Raw Water Supply

Contract for the Tenaska water.

P.0. Box 1554

Huntsville, Texas 77342-1554
(936) 295-5485

Fax (935) 2095-8116
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In the April 1989 Raw Water Supply Contract (for the Tenaska industrial water), Article 2 states
that the raw water rates may be amended at five-year intervals and that any increase shall be no
greater than 15% over the unit price In effect at the time of such increase. | have enclosed a copy
of this contract for your review. The rate increased in 2003 from $0.08/1,000 gallons to
$0.092/1,000 gallons. Because the five-year anniversary was not until April 2003 and the
payments are made semi-annually in March and September, the rate increase was only effective
during the last half of FY 2003 and the annual standby charge was calculated as follows:

6.0 MGD X $0.080/1,000 galions X 365/2 = $ 87,600 due in March 2003, plus
6.0 MGD X $0.092/1,000 gallons X 365/2 = $100,740 due in September 2003

The total raw water cost for the Tenaska water in FY 2003 was $188,340. The $0.092/1,000
gallon rate was effective for all of FY 2004 and the standby charge calculation for the Tenaska

water was:
6.0 MGD X $0.092/1,000 gallons X 365 = $201,480

This rate will not be escalated during the period from the last half of 2003 through the first half of
2008. However, the total annual standby charge would increase if Tenaska's annual average
usage exceeds 6.0 MGD. We apparently did not adequately convey to you the fact that the

- industrial raw water rate had increased beginning in the last half of 2003 and | regret any

cL inconvenience this may have caused. If you should have any questions or require additional
information, please do not hesitate to contact me.

Sincerely,

Colie S L,

ROBERT R. STEVENS
Assistant Regional Manager
Southern Region

Enc.

xc Mr. Winston Duke, Director of Finance

12




BUSH POWER GROUP LLC

The Woodlands, Texas

Presentation to
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TRADITIONAL SOLUTIONS FOR
LANDFILLS

« ADD MORE LANDFILLS
» TRANSPORT MSW TO REMOTE COUNTIES

BETTER SOLUTIONS RIGHT NOW!

. LANDFILL GAS RECOVERY FOR POWER
. GASIFICATION OF MSW TO DIESEL
. GASIFICATION OF MSW TO POWER

30, 2007 isi
March 30 Revision 3 Siide 3




Conventional Solutions — Landfill

Good News

* Immediate capacity

«  Minimal capital investment

*  Minimal air quality issues

«  Minimal pre-sort and grinding

Bad News
« Odor
* Vermin

» Increases threat to ground water

* Hazardous Materials not welcome

»  Exhaustion of limited permitted landfill space

*  Reduction of property values of adjacent properties

* Increasing Tax Burden

* Requires Special Permitting, Monitoring, & Reporting

March 30, 2007 Revision 3

Slide 4
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Plasma Arc Technology
A SUPERIOR SOLUTION

How it works

Good Ne

March 30, 2007 . Revision 3

Dissociates waste materials into Hydrogen and Carbon atoms

Creates synthesis gas (syngas: H, & CO), building blocks of industrial products,
plastics, chemicals, fuels, etc.

The gasifier is from proven steel mill technology

Supplies fuel to gas turbine based power plants

Syngas to Fischer-Tropsch liquids (diesel & ethanol) is proven technology
Produces desalinated water from brackish or sea water

Evaporates treated effluent water to atmosphere -

WS

Locate plant at or near MSW landfill and/or sewage treatment plant
Not burning; not an incinerator or boiler

No emissions from gasifier

Reduced air & liquid emissions from facility

Best available technology for destroying hazardous materials per EPA
Moisture is a good thing in the waste fuel

No ash is produced

Recoverable metals and vitrified slag available for sale

Slide 5




Plasma Arc Technology
A SUPERIOR SOLUTION
More Good News

* Can process all carbonaceous waste materials
= 18 to 20 month engineering & construction period (after permitting)
e Can produce many different industrial products:

*  FT Diesel Fertilizer Steam Metal Ingots
+  Electricity Vitrified Slag ~ Ethanol Synthetic Natural Gas

*  High carbonaceous materials (e.g. car tires) are a good waste fuel

Easily scaleable to gasify large amounts of wastes

S tons per hour of waste fuel will produce 12.5 MM gallons/year of ethanol
5 tons per hour of waste fuel will produce 7.5 MM gallons/year of diesel
20 tons per hour of waste fuel will produce 50 MM gallons/year of ethanol
20 tons per hour of waste fuel will produce 30 MM gallons/year of diesel
300 plasma arc gasifiers are in use worldwide to dissociate debris

70 plasma arc gasifiers in use worldwide to convert debris to end products

March 30, 2007 Revision 3
Slide 6
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Gasoline
Mixed \ /
Alcohol ] Isobutylene Acetic Acid
ols Fischer - Tropsch 3
Formaldehyde
Isosynthesis
Syngas A Olefins
FC— 04 H, + Methanol " Gacoline
Direct use fuels
Aldehydes Ethanol Dimethyl ether DME
NH; H, Alcohols
Fertilizer o Team P, LLC
Syngas Derlvatlves Cog‘;?;: lggil‘gilae'ntial
With Catalysts July, 2004
March 30, 2007 Revision 3
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Integrated Plasma Arc Plant

mrr=--<wnwn—-2ZcxT
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| Wood Appliances
| Power Grid
(0] Scrap Metals ;L Junk Yard Scrap 1
N N\ ’
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S > mixtures
Junk lag Decorative Fill
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PLASMA POWER PARTNERS LLC
The Right Team At The Right Time

D Team P3, a privately owned plasma technology implementation and application company,
headquartered in Rock Hill, SC, has extensive knowledge in its proprietary plasma
gasification process and technology.

Team P2 will provide highly qualified and experienced people for the design, engineering,
manufacturing, and operations and maintenance of the plasma gasification process.
Team P? has designed, built, and operated plasma gasifiers both domestically and
internationally. It is currently developing several waste-to-fuel projects in the US and

overseas.

Bush Power Group LLC, of The Woodlands, Texas, a Texas Limited Liability Company,
will be the Project Manager responsible for the power plant design and overall
integration of the power and utilities to each of the major plant components.

BPG will work closely with Team P2 to ensure that all power and utilities requirements are
met.

BPG will oversee the engineering and construction activities of the project EPC.

BPG principals have more than 100 years of domestic & international experience in the
design, construction, testing, operation and maintenance expertise in world class sized
simple cycle, combined cycle, and cogeneration plants.

30, 2007 Revision 3 )
March evision Slide 9




The Proposal

1. We propose to study the feasibility of providing a Landfill Gas Recovery
and Power Generation Plant on the existing landfill to provide power to the
gasifier and export the balance to the grid.

2. We propose to strategically locate and install an integrated gasification
plant to convert waste materials to useful products.

» Plant would be located on or adjacent to the existing landfill.
> In Phase 1, a 5 ton/hr unit would produce 7.5 MMgal/yr of FT diesel.

» We could connect to existing power lines at the distribution voltage to
supply continuous power or produce peaking power.

» Waste processing equipment such as shredders, grinders, conveyors,
silos, and airborne particle control systems would be provided.

» Much of the facility would be in architecturally pleasing buildings.

> Adiesel fuel tank farm and truck loading facility will be provided.
3. Plant Sizing

> The smallest standard gasifier can convert 5 tons/hr of debris.

> Itis possible to provide multiple gasifiers at each site if increased
conversion rates are justified.

March 30, 2007 Revision 3
evision Shde 10
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Bush Power Group LLC Proposition

Form a Mutually Beneficial Partnership with City of Huntsville
. Acquire, permit and develop one or more sites
« Aggregate and sort municipal solid wastes & green waste
«  Prepare MSW & green wastes for conversion
« Convert MSW into diesel, and electric power

. Produce inexpensive electricity to attract industrial & commercial
business development.

«  Produce FT diesel for sale to City, County, & State agencies, local
ranchers and farmers.

«  Co-develop an industrial park with permitting, energy, chemical,
disposal and other services adjacent to gasification plant.

«  Provide jobs and job training.

. Provide co-op training and gasification research programs with Sam
Houston State University and regional technical colieges.

h 30, 2007 Revision 3
Mare svsen Slide 11




Bush Power Group LLC Proposition

(continued)

City of Huntsville provides:

v" Debris Delivery

v" Assistance & Support to Secure Permits
v' Space on the existing Landfill Project Site

4 In‘fr,:a_slr_ucture_supﬁ__ﬂwt (scales, access roads, others)
v" Public relations support

Plasma Power Partners provides:

v’ Marketing

v Technology

v" Project Management

v' Operation, Maintenance & Repair

v' Engineering, Procurement & Construction
v" Shared Savings

March 30, 2007 Revision 3 _
Slide 12
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Economic Benefits

Economic Drivers: Cost Savings to City of Huntsville
FT Diesel (very low or no sulfur)
Reliable, Inexpensive Power Production
Provide Jobs and High-Tech Workforce
Provide Research Opportunities
Generate Green Energy Credits

Future Municipal Energy Autonomy
Reduce Size of Landfills
Reduce Cost of Hazardous Material Disposition

Attract New Businesses to City of Huntsville and
surrounding community

Policy Objectives: Energy Independence
Energy Reliability
Energy Stability
Distributed Generation

Environmental: Reduce Emissions
Mitigate legacy issues with landfill

March 30, 2007 Revision 3 -
Slide 13




Examples of “Feedstock Fuels”

e Municipal Solid Waste (MSW)

* Construction & Demolition Debris

» Ag Wastes, Biomass, Trees, & R.O.W. Debris
» Sewage Sludge

o Used Tires

* Car Fluff from Shredded Vehicles

« Waste Oils & Plastics

e Petroleum Coke

» Refinery & Chemical Plant Waste

« Any Carbon-Based Material

h 30, 2007 Revision 3
March 30, svsien Slide 14
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Waste That Cannot Be
Accepted At Most
Landfills

Paint, Liquid Waste, Etc.
Tires Are Subject To A Fee, No
Limit On Quantity. This Is
Limited To Private Individuals
Only, Not Businesses.
NiCad, Lithium, Lead Acid
Batteries »

Used Motor Qil, Oil Filters
Household Hazardous Waste
Untreated Medical Wastes
Ammunition, Explosives
items Containing Cfc's
Fluorescent Light Bulbs

March 30, 2007
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Waste That Can Be
Gasified to Syngas,
Power & Diesel

Paint, Liquid Waste, Etc.
Tires Are Subject To A Fee, No
Limit On Quantity. Tires from
Private Individuals AND
Businesses.

NiCad, Lithium, Lead Acid
Batteries

Used Motor Oil, Oil Filters
Household Hazardous Waste
Unfreated Medical Wastes
Ammunition, Explosives
Items Containing Cfc's
Fluorescent Light Bulbs

Slide 15




Major Components of a Gasification
IPGCC

PGS: Syngas Power Block: Electricity  Power Grid

Generators

Feedstock

Syngas

Processing

An Integrated Plasma Gasification Combined Cycle (IPGCC) Power Generation System

* IPGCC uses off-the-shelf technology

* The gasifier has no emissions

* Natural gas / syngas turbines already in use
 Turbine emissions already controlled

An economically feasible, environmentally viable, technically proven solution

March 30, 2007 Revision 3
Slide 16



March 30, 2007 to Ethanol, FT Diesel, Power, Hydrogen, and Clean Water

IPGCC SYSTEM

Integrated Plasma Gasification Combined Cycle

Particulate Gas Shift Syngas
Removal  Cleanup Reactor Conversion %
(4]
B
(]
£
et % o
L]
Fuels and 8
Chemicals 8
Ethanol i
s FT Diesel
Tu‘n’*g?:ess Generators

Power Generation

Feedstock Waste Tires
Feed
Electric
Recovered ~ - - o
Recycled Slag & Metals Heat Steam Steam -%,
Recovery Turbine Vent %
S Industrial .3
-& Waste Water o
1- Distilled &
Water =

Converts MSW, Biomass, & Other Wastes
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Team P3s
Plasma Generating System (PGS)

* Plasma molten bed technology

* Dual or triple electrode system

* Dissociation -- not burning or combustion
* No air emissions from gasifier

* Environmentally compliant

 Can be scaled to site capacity

* Optimized for project feedstocks

* 24 hour sustained operations

* Failsafe, automated control system
* High reliability, limited maintenance
« 20+ year upgradeable life span

Uses 100% Proven Technology

March 30, 2007 Revision 3
Slide 18



“Hazarddus Waste”
PGS “Destruction” System

« A plasma generated system based upon:
> Optimized thermodynamic and process design
> Advanced plant control systems and instrumentation
> Real time feedback and control logic software

« Meets all State emissions requirements (including California)
« Freedom from long term liability

. Converts a wide range of organic and toxic substances with little residue to
syngas and derivatives:

Biomass

Municipal solid waste (MSW)

Medical waste

Contraband

Ordinance and chemical weapons

PCB’s and industrial chemicals

Manufacturing waste

;; E Biological waste (animal carcasses, etc.) destruction

March 30, 2007 Revision 3
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Plasma
Gasification
System
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“Clean Power” IPGCC

* Uses 100% proven technology
- Base power provider (not a “peaker”)

* Proposed rule by EPA allows for conversion of special and
hazardous wastes to energy

* By-products are saleable assets: metals, slag, syngas, potable
water, steam, power, FT liquids, etc.

« Syngas created from any combination of municipal solid waste
(MSW), coal, petcoke, biomass, car fluff, oily wastes, tires, etc.

+ Sell power to local utility

- Base power provider (Operate site 24 / 7/ 365)

* Can leverage existing wastes streams (landfills, etc.) & existing
operational permits

* An economically feasible, environmentally complaint, technically
proven solution

Turbines Energy Purchase ~ Clean Power



Economic Considerations

Examples of Potential Savings
Current Situation:
O Continue to collect and haul MSW @ $60 per ton |
O Continue to increase cost to taxpayers over time

OR
v Pay Plasma Power Partners LLC $30 per ton tipping fee
v City of Huntsville receives rent for plant site of $30 per ton
» 125 tons/day plant consumption = $3750 per day rent
> $1,368,750 per year rent based on 365 days/year
» $27,000,000 per 20 years rent
» Purchase diesel fuel for City of Huntsville at reduced cost

0, 200 Revision 3
March 30, 2007 evision Siide 21




NEXT STEPS

1. Meeting of City of Huntsville Principals
2.  Establish List of Priority Issues & Site Layout
Seek funding from Federal, State, USDA Grants & Loan Guarantees
Seek private investment capital
Review Environmental Permits with TCEQ
Public Relations
Proximity to Waste Materials
Heavy Haul Roads
Size of Available Sites
Legal Support
Full Financial & Technical Commitments
3. Evaluate Interconnections
v'  Electrical Voltage & Line Capacity
v Natural Gas Pipelines, Hydrogen Gas Pipelines, Diesel Pipelines

v Proximity to Existing Hosts: Refineries, Petrochemical Plants, Tank
Farms, Fuel Distribution Centers, Rail

4. Prepare Memorandum of Understanding to Proceed

SAXNKNRNANXNN
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March 30, 2007 Revision 3
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